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EXHIBIT A 
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(DeCazvare 


The !rirst State 


PAGE 1 


J, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 
DELAWARE, DO HEREBY CERTIFY "NAWA USA, INC, " IS DULY 
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN 
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE 
RECORDS OF THIS OFFICE SHOW, AS OF THE EIGHTH DAY OF NOVEMBER, 
A.D, 2007. 


3095829 8300 
071199454 



\Xf<LA^^y^.^sjL ;)^')--A>«U^^^5^ 


Harriet Smith Windsor, Secretary of State 


AUTHENTICATION: 6143339 


DATE: 11-08-07 

^ 
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state of Delaware 

Secretary of State 

Division or Corporations 

Delivered 02:21 PM 11/07/2007 

FILED 01:39 PM 11/07/2007 
SRV 071199454 - 3095829 FILE 


STATE OF DELAWARE 
CERTIFICATE FOR RENEWAL 
AND REVIVAL OF CHARTER 

The corporation organized under the laws of Delaware, the charter of which was voided 
for non-payment of taxes, now desires to procure a restoration, renewal and revival of its 
charter, and hereby certifies as follows: 

1. The name of this corporation is ^^^*vjA \jS^ . ^K>C. 

2. Its registered office in the State of Delaware is located at Corporation 

Trusi Center, 1209 Orange (street). City of Wilmington 

Zip Code ]9801 County of New Castle the name of 

its registered agent is The Coiporation Toist Company 

3. The date of filing of the original Certificate of Incorporation in Delaware 

was pq /AH / Hq^q . 

4. The date when restoration, renewal, and revival of the charter of this 
company is to commence is the Z& day of ^fcbhl&rti Zaas 
same being prior to the date of the expiration of the charter, This renewal 
and revival of the charter of this corporation is to be perpetual. 

5. This corporation was duly organized and carried on the business authorized 

by its charter until the 4 day of ^osdU^ A,D. loos' , 

at which time its charter became inoperative and void for non-payment of 
taxes and this certificate for renewal and revival is filed by authority of the 
duly elected directors of the corporation in accordance with the laws of the 
State of Delaware. 
IN TESTIMONY WHEREOF, and in compliance with the provisions of Section 
312 of the General Corporation Law of the State of Delaware, as amended, providing for 
the renewal, extension and restoration of charters the last and acting authorized officer 

hereunto set his/bcf hand to this certificate this S^ day of 

OCTc^SS- A.D. 2oo\ 



^'^IjrtfidiSea Officer 
Name : T^o^aS £\B^<oGfa.e, 
Print or Type 
Title: C£o fck^iJ^gEi^o-r 


UE03< - « J/1 7/JW? C T Syrtcm QnlirH 
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EXfflBIT B 
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GOVERNMENT OF THE DISTRICT OF COLUMBIA 

DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS 

• • • 


CERTIFICATE 


TfflS IS TO CERTIFY that the attached is a true and correct copy of the documents 
for this entity as shown by the records of this office. 

NAWA USA, INC. 


IN TESTIMONY WHEREOF I have hereunto set my hand and caused the seal of this 
office to be affixed this 20th day of November , 2007 . 


LINDA K. ARGO 
Director 



Patricia e. grays ^^ 

Superintendent of Corporations 

Adrian M. Fenty Corporations Division 

Mayor 
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GOVERNMENT OF THE DISTRICT OF COLUMBIA 

DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS 

• • * 


CERTIFICATE 

TfflS IS TO CERTIFY that all applicable provisions of the District of Columbia 
Business Corporation Act have been complied with and accordingly, this 
CERTIFICATE OF AUTHORITY \s hereby issued to: 

NAWA USA, INC. 


IN WITNESS WHEREOF I have hereunto set my hand and caused the seal of this 
office to be affixed as of the 20th day of November , 2007 . 


LINDA K. ARGO 
Director 


Business and Professional Licensing Administration 

^ATRICIA E. GRAYS ^tltM 

Superintendent of Corporations 
Corporations Division 



Adrian M. 
Fenty Mayor 
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DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS 

BUSINESS AND PROFESSIONAL LICENSING ADMINISTRATION 

CORPORATIONS DIVISION 

Government ] "'•'""'¥"""'•" ] 

Of the District of Columbia I MMMWMM 

DCRA mmmtmm 

Corporations Division 
P.O. Box 92300 
WASHINGTON. D.C. 20090 

APPLICATION FOR CERTIFICATE OF AUTHORITY 
FOREIGN BUSINESS OR PROFESSIONAL CORPORATION 

To: 

Department of Consumer and Regulatory Affairs 
Business and Professional Licensing Administration 
Corporations Division 

Pursuant to the provisions of the Code of Laws for the District of Columbia and the 
BUSINESS CORPORATION ACT and PROFESSIONAL CORPORATION ACT (D.C. 
Code, 2001 edition, Title 29, Chapter 1 and 4), the undersigned corporation hereby 
applies for a Certificate of Authority to transact business in the District of Columbia, and 
for that purpose submits the following statement: 


1. Name of Corporation: ^ a ^^ 


2. Name elected to use in the District cijLColumbia: 


ted to use in the District cijLColui 


Review instruction sheet prior to completing this item, 

3. Incorporated under the laws of the State of: 

4. Date of Incorooratipn: 


XDoratlpn:^^^ 


5. Term of Existence: 


)r Specify Dissolution C 


Indicate Perpetual or Specify Dissolution Date 

6. Date commenced pr willperrTThence transacting business in thei)istrict: 

Re we w instruction sh^t prior to completing this item. ' T 

7. Address (including street and number) of its principal office or registered office ^ a 
address In the Stste/Countrv where IncorporatMl:, *_ , / "y / ^ >o yIa ) 

8. ADDRESS (including street and number) of Its MANDATORY registered office 
and NAME of its registered agent In the Distrlctof Columbia: r ^ 
Name: C g <- p t>ra.xe CjTS £o'rieryt4 TVgn^o T KT Xy\<^' 


its registered agent In the Distrlctof Columbia: / 


Address: _ 

Review instruction sheet prior to completing this item. 
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9. Brief! 


Iv describe the business company proposes to transact in the District: 


^etpQyto 


Review instruction sheet pQy to completing this item. 

10. Ail officers, directors and shareholders of the corporation are licensed to 
practice the profession for which the corporation is incorporated. In the case of a 
single person corporation, the Secretary of the corporation need not be so 
licensed. 

For professional corporations only, indicate below whether this statement is apDlicable or not to 
vour company 7 

Applicable ; Not Applicable _/_ 

11. Attach a list of the names and addresses (including street and number) of all 
officers and directors of the corporation. 


QyArioA, U^A, ^ D,K^C^ 


Corporate NameO ^_ 



Signatlir^of (if^esf^^or Mice President 


Signature of Secre^ry or Assistant Secretary 

Corporate Seal 


C^'- 
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DEPJyRTMENT OF CONSUMER AND REGULATORY AFFAIRS 
BUIMMESS AND PBOFE88IONAL LICENSING ADMINISTRATION 

CORPORA TIONS D IVISION 

Govemmem . ' * * * • 

Of IhaDlstrlirirf Columbia I — — J 

DCRA !■■■■■■ 

Coiporatiom dlwhlon 
P.O.Box92:)i:ii] 
WASH1NGT:I3I, [.0.20090 

APPLICATION FOR CE-RTIRCATE OF AUTHORITY 
l"CiREIGN BUSIIMESS OR PROFESSIONAL CORPORATION 


To: 

Departniiii^ri : of Consumer and Regulatory Affeirs 
Businesiii und Professional LIcensiitig Administration 
Corporsi lions Division 

Pursuant lo :he provisions of the Code of Laws for the District of Columbia and the 
BUSINEJiiii OORPGRATIOivl ACT and PROFESSIONAL CORPORATION ACT (D.C. 
Code, 201111 edition, Title 29, Chapter I and 4), the undersigned corporation hereby 
applies fen a. Certificate of Authority to transact business in the District of Columbia, and 
for that pi.ii'pc se submits the following statement: 


'■'^""' ZX^"-- ir^.4- j:^. 


2. Name ^i »c ted to use in tite District clColumbla: 


Review imMicMon sheet prior to completing this item. 

S.lncorpcn^Eiledunder 
P&)^ 


the laws of the State of: 


4, Date o! inoorRoretlpn: 


I inoorRoratlpn: ^^ 
if/^ [1 ^^ Ll 


^Lr f^TvuA^ 



S-TermolBistence; 
yZcf^l 

Indicate Piupuvalor Specify Dissolution Dafo 

6. Date c :)i rir'ien&ecUurwill commence transacting business in tl 
d>pp:3ti^^ Jh I^JxmT^ 

Review ind'iKlon4h0dt prior to completing this Item, ' / 

7. AddretiJii; (1 ncluding street and number) of its principal office or registered office 
address In l\ e Stite/Couritiry where incorporateji^ j^ i / 'v / ^^ . 

crivz^:^^ 

8. ADDRHiBEi (Including street and number) of its n/IANDATORY registered office 
and NAWIlii (Dibits re 

Name:_ L&r 

Addres 

Review InU'Mtilon sheet prior to completing this Item, 


and NAMIlii; o1 Its registered agent In the Distrlctof Cofumfalai /> .^ 
Address: ^^^ZS^KUM^ CUt^/j 1><^^ ^^>^<t>fe I 


w 


/: 


iT 


^v- 
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lAA^It^ 


CCXk^cx^ J Ctzij 4o )>c -^C&cl ^ ^^^ fr^^ k.r^Ji cLt^ 


O-U- ocU 


DEPARTMENT OF CONSUW ER AND REGULATORY AFFAIRS 

BUSINESS AND PROFESSIONAL LICENSING ADMINISTRATION 

CORPOIMTIONS DIVISION 


DCRA 
Corporations Dlvldon 

P.O.BOXOT300 - 

WASHINGTON, D.C 20090 

WRITTEN CONSENT TO ACT AS REGISTERED AGENT 

TO: 

The Superintendent of Corporations 
Department of Consumer and Regulatory Affairs 
Business and Professional Licensing Administration 


(A) BY A DISTRICT OF COLUMBIA RESIDENT 

PURSUANT TO D.C. CODE TITLE 29. and TITLE 41 

^' C^rfiiroMfe^ (yUMMyi^ ^^jj^f^ Xa^* 

A Bona fide feesident of the District of Columbia Herein Consent to Act as a Registered 

Agent For. ^^^^ ^^^ j^^ ^ 

(Name of Business) 

SIGNATURE OFJIEGISTERED AGENT 


UREOFJIEGI 


(B) BY A LEGALLY AUTHORIZED CORPORATION ^ yj /% /I /] 

TJffiCORroRATIONHERED^WAJvIElXISi/? ^ Jl [1 / J - ^T^ \ U^ \J 


(B) BY A LEGALLY AUTHORIZED CORPORATION 


An Authorized Corporate Registered Agentiln the District of Columbia, per Signatures of 
its President/Vice- President and Secretary/ Assistant Secretary, Herein Consents to Act as 
Registered Agent 



Jbn Peikbtt, Vice Pieddent 

OF PRESIDENrOR VICE PRESIDENT 


OF SECRETARY OR ASSISTANT SECRETARY 


DATE: \C^f'i'\ / loo\ 
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GOVERNMENT OF THE DISTRICT OF COLUMBIA 

DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS 

• • • 


CERTIFICATE 


THIS IS TO CERTIFY that the attached is a true and correct copy of the documents 
for this entity as shown by the records of this office. 

NAWA USA, INC. 


IN TESTIMONY WHEREOF I have hereunto set my hand and caused the seal of this 
office to be affixed this 20th day of November, 2007 . 


LINDA K. ARGO 
Director 



<^<^^f^^ ^ <<2--^,.< 

ATRICIA E. GRAYS X^ 


Superintendent of Corporations 

Adrian M. Fenty Corporations Division 

Mayor 


^ Case 1 :06-cv-01 150-RMC Document 51-2 Filed 01/04/2008 Page 12 of 83 


oi 


8RA-3J (10/96) 

* Hr *- 

, GCVERNMENT 


File Number 


@^^S 


OF THE 


TWO-YEAR REPORT FOR FOREIGN AND DOMESTIC BUSINESS CORPORATIONS 


WSB'^WM DISTRICT OF COLUMBIA 


y^. 


Filing FeeS / 


Penalty 


Interest 
Total 


^. 



^ 


S^Z' 


DUE APRIL 15th 


RETAIN A COPY FOR YOUR RECORDS 

SEE REVERSE SIDE FOR FILING FEES, PENALTIES, ETC. 

MAKE CHECK PAYABLE TO D.C. TREASURER 

MAIL REPORT TO : DEPT. OF CONSUMER AND REGULATORY AFFAIRS 

BUSINESS REGULATION ADMINISTRATION, CORPORATIONS DIVISION 

P.O. BOX 92300, WASHINGTON, D.C. 20090 


Indicate if corporation is 
n Domestic Profit 

□ Foreign Profit 


1. Name of Corporation 


A/A-/iJ^ i>5/f- tZ^ 


VI c^ 


2. Organized under the laws of (insert 
District of Columbia, State or Country) 


b^\ 


<^V^^-*^— 


3. If a foreign corporation, the address of its principal office in the state or 
Country where organized 


4. Name of registered agent and address of registered office in the District of 
Columbia (Do not make change of agent or address on this form) 


5, Brief statement of busmess or affairs conducted in the District of Columbia 


6. If a domestic profit corporation, the address including street and number, \J 
of principal office in the District of Columbia 


-■ 7. Nome and address, including street and number of directors and officers 


_ Director 
Director 
Director 
President 


< 


A^^O 


ADDRESS 


Vice President 

Secretary 

Treasurer 


- DOMESTIC PROFIT CORPORATIONS ANSWER ARTICLES 8 AND 9 (Foreign corporations disregard articles 8 and 9) 


8. Aggregate number of shares corporation has authority to issue 

NO. OF PAR VALUE PER SHARE 

SHARES CLASS SERIES OR WITHOUT PAR 


9. Aggregate number of shares issued 

NO. OF PAR VALUE PER SHARE 

SHARES CLASS SERIES OR WITHOUT PAR 


FOREIGN PROFIT CORPORATIONS ANSWER ARTICLES 10 THRU 12 (Do not apply to domestic corporations) 


iJtTJ^ 


10. Date organized 


1 1. Term of existence authorized 

'^perpetual Limited to 


1 erm oi e 

[p/perpfi 


_ years 


12. Is corporatior^ln good standing in State in which organized? 


Yes n No 


2>-eA 


•e i^/Lf- 



PROFESSIONAL CORPORATIONS SEE SPECIAL INSTRUCTljONS ON BACK 


Date 


\o/Z\/2oay 


CORPORATE SEAL 


By. 


AjLt 


(signature) 


Its 


□ Pres. 


□\ Vice Pres. 


^ Sec'y 


n Asst. Sec'y D Treas. 

A fee of $50.00 will be charged 
for dishonored checks 


n Asst. Treas. 

(non-profit corporvition 
only) 

I FILED .. , 
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Name and address of Sole Director and Officers 

Sole Director: 

Thomas Riesinger, Kilianstrafie 237, 90411 Nurnberg, Germany 

CEO and President: 
see Sole Director 

CFO and Secretary: 

Sylvia Weber, Lerchenstrafie 13, 90562 Heroldsberg, Germany 
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GOVERNMENT OF THE DISTRICT OF COLUMBIA 

DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS 

• • • 


CERTIFICATE 


TfflS IS TO CERTIFY that the attached is a true and correct copy of the documents 
for this entity as shown by the records of this office. 

NAWA USA. INC. 


m TESTIMONY WHEREOF l have hereunto set my hand and caused the seal of this 
office to be affixed this 20th day of November , 2007 . 


LINDA K. ARGO 
Director 


1^^^^^ V .<^2-^^ , 


PATRICIA E. GRAYS /V>^\> 

Superintendent of Corporations 

Adrian M. Fenty Corporations Division 

Mayor 
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BRA-25 (10/96) File Number^ 

* * *- 

1 ofThT''^''^ two-year report FOR FOREIGN AND DOMESTIC BUSINESS CORPORATIONS 

[ DISTRICT OP COLUMBIA 



DUE APRIL 15th 


ETAIN A COPY FOR YOUR RECORDS 
SEE REVERSE SIDE FOR FILING FEES, PENALTIES, ETC. 
MAKE CHECK PAYABLE TO D.C. TREASURER 

MAIL REPORT TO ; DEPT. OF CONSUMER AND REGULATORY AFFAIRS 
BUSINESS REGULATION ADMINISTRATION, CORPORATIONS DIVISION 
P.O. BOX 92300, WASHINGTON, D.C. 20090 


Indicate if corporation is 
n Domestic Profit 

□ Foreign Profit 


1. Name of Corporation 


M^i^/\: US /I- Xi 


y\<^- 


2. Organized under the laws of (insert 
District of Columbia, State or Country) 


/)i?/^' 


\y\JajrQ^ 


3. If a foreign corporation, the address of its principal office in the state or 
Country' where organized 


4. Name of registered agent and address of registered office in the District of 
Columbia (Do not make change of agent or address on this form) 

5. Brief Statement of business or affairs conducted in the District of Ctrluinbia 


^w4, V2 3sV\£>\o^*^ 


6. If a domestic profit corporation, the address including street and number, 
of principal office in the District of Columbia 


;33, Ifl^.lUUIIIg all KCi OIIU IK 


7. Name and address, including street and number of directors and officers 

^ IE 
Director 

Director 

Director 

President 

Vice President 

Secretary 

Treasurer 


ADDRESS 


- DOMESTIC PROFIT CORPORATIONS ANSWER ARTICLES 8 AND 9 (Foreign corporations disregard articles 8 and 9) 


8. Aggregate number of shares corporation has authority to issue 

NO. OF PAR VALUE PER SHARE 

SHARES CLASS SERIES OR WITHOUT PAR 


9. Aggregate number of shares issued 

NO. OF PAR VALUE PER SHARE 

SHARES CLASS SERIES OR WITHOUT PAR 


FOREIGN PROFIT CORPORATIONS ANSWER ARTICLES 10 THRU 12 (Do not apply to domestic corporations) 


10, Date organized 


IfTfJifJ 


U. Term of existence authorized 

(2y perpetual Limited to _ 


_ years 


12. Is corporation in good standing In State in which organized? 
Ves n No 


s corponiti 

MYts 


; 



PROFESSIONAL CORPORATIONS SEE SPECIAL INST 


Date 


CORrOR^.TE SEAL 


Its 


D Asst. Sec'y D Treas. 

A fee of $50.00 will be churged 
for dishonored checks 


(signature) 


D Asst. Treas. 

(non-profit corporation 
only) 

~' FILED 
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Name and address of Sole Director and Officers 

Sole Director: 

Thomas Riesinger, Kilianstrafte 237, 90411 Nurnberg, Germany 

CEO and President: 
see Sole Director 

CFO and Secretary: 

Sylvia Weber, Lerchenstrafie 13, 90562 Heroldsberg, Germany 


~ t/]y Case 1 :06-cv-01 1 50-RMC Document 51 -2 
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BRA-25 (10/96) f^''e Number_ 

Ml * ^ 

*>■ of^th'e^'^^^^ two-year report FOR FOREIGN AND DOMESTIC BUSINESS CORPORATIONS 

I DISTRICT OF COLUMBIA 



DUE APRIL 15th 


RETAIN A COPY FOR YOUR RECORDS 

SEE REVERSE SIDE FOR FILING FEES, PENALTIES, ETC. 

MAKE CHECK PAYABLE TO D,C. TREASURER 

MAIL REPORT TO : DEPT. OF CONSUMER AND REGULATORY AFFAIRS 

BUSINESS REGULATION ADMINISTRATION, CORPORATIONS DIVISION 

P.O. BOX 92300, WASHINGTON, D.C. 20090 


Indicate if corporation is 
D Domestic Profit 

D Foreign Profit 


t. Name of Corporation 

NAWA USA Inc. 


2. Organtzed under ttie taws of (insert 
District of ColumbU. State or Country) 


Delaware 


3. U a foreign corporation, tli« address of its principal ofHce in ttie state or 
Country where organized 


1875 I Street N.W. 
Washington D.C. 2006 


4. Name of registered agent and address of registered office in ttie District of 
Columbia (Do not make cliange of agent or address on this form) 

Corporate Creations Network Inc. 

1629 K Street N.W. 
Washington D.C. 20006 

5. Brief statement of business or affairs conducted In the District of Columbia 

Sale of Pharmaceuticals and Medical Technology 


If a domestic profit corporation, the address including street and numberf 
of principal ofnce In the District of Columbia 


1875 I Street N.W. 
Washington D.C. 20006 


s 

f^^ 


7. Name and address, Including street and number of directors and officers 
NAME 

Director Attached. 

Director 

Director 

President 

Vice President 

Secretary 

Treasurer 


ADDRESS 


DOMESTIC PROFIT CORPORATIONS ANSWER ARTICLES 8 AND 9 (Foreign corporations disregard articles 8 and 9) 


8. Aggregate number of shares corporation has authority to Issue 

NO. OF PAR VALUE PER SHARE 

SHARES CLASS SERIES OR WITHOUT PAR 


9. Aggfegate number of shares Issued 

NO. OF PAR VALUE PER SHARE 

SHARES CLASS SERIES OR WITHOUT PAR 


FOREIGN PROFIT CORPORATIONS ANSWER ARTICLES 10 THRU 12 (Do not apply to domestic corporations) 


10. Date organized 

9/14/99 

11. Term of existence authorized 


Q perpetual 


Limited to , 


.years 


12. Is corporation in good standing in State In which organized? 
13 Yes D No 


PROFESSIONAL CORPORATIONS SEE SPECIAL INSTRUtfTI(()NS ON BACK 


)NS ON BA 


Date 


lo/3l ( lo<T^ 
0^- CORPORA IE SEAL 


Its 


By 

□ Pres. 


^signature) 


□ I Vice Pres. 


jSl Sec> 


n Asst. Sec'y D Treas, 

A fee of $50.00 will be charged 
for dishonored checks 


n Asst Treas. 

(non-profit corporation 
only) 

tjiFTl-ED 


(Over) 
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Name and address of Sole Director and Officers 

Sole Director: 

Thomas Riesinger, Kilianstrafle 237, 90411 NOrnberg, Germany 

CEO and President: 
see Sole Director 

CFO and Secretary: 

Sylvia Weber, Lerclienstrafle 13, 90562 Heroldsberg, Germany 


y^ ^ ^ ouvcRMmcw ) uepartment or i^onsumer ana Keguiatory Anairs 

MM^^W OF THE Business and Professional License Administration 

^^ DISTRICT o^gi^^B.f.Qg.^^.Q^ ^ 50-RMC DocQmGrpf1?5qi«i|!on Filed 01/04/2008 Page 1 9 of 83 

BRA 29 (REV 09/02) 

Billing Voucher 


941 North Capitoi St. N.E. 
Washington. D.C. 20002 


Charge To: 

NAWA USA. INC. 


'c. 


• %f. 


Office Use Only 



"^^ 


3222 

Charge For; BUSINESS TWO-YEAR REPORT 

QTY: 1 

$. 

325.00 



$ 



i 

$ 






$ 




Date 1/2/2008 


PAY THIS AMOUNT PAYABLE 
TO THE D.C. TREASURER 

$ 

325.00 

Xotal— 


— OF THE Case 1 :06-cv-01J 50- 

■■■■ DISTRICT OF COLUMBIA 
BRA 29 (REV 09/02) 

Billing Voucher 

Charge To: 
NAWA USA, INC. 


lentof Consumer ancLRBgulatory 

Corporation Division 
941 North Capitol St. N.E. 
Washington, D.C. 20002 


01/04/2008 Page 20 of 83 


fta 


'S£«Si/8£)j 


Office Use Only 



QTY: f"r] 
2 
1 


3222 

Charge For; BUSINESS AUTHORITY 

$ 

200.00 


BUSINESS TWO-YEAR REPORT 

$ 

650.00 



$ 



$ 


Date 11/20/2007 


PAY THIS AMOUNT PAYABLE 
TO THE D.C. TREASURER 

$ 

850.00 ; 

TjtaK 


• * • GOVERNMENT 


Department of Consumer and Regulatory Affairs 
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EXHIBIT C 
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Qiooa 

22/07 03 Dl 17:44 FAI 

State of Delaware 

Offue of the Secretary of State «^® ^ 


1, BDraOU) J. yRBEL, SECBEOAIOf OF SIMHE OT THB SSXIE OF 

DELMORE, do HEBEBY CERffilPT iBE MSaCHED IS ». IlOn! MTO CORBECT 

* .■ ■ - .. ** *«'***;; .. 

COPT OF THE CElOJirXCa^ ■6i''IKC0RWIai■Ia»^C«F "MAMA USA, INC.", 

■ .■•.-■■' ■" ■<•: ' •' ■•.■•,-• 

rllBD IM MIS OFFICE -611 a^E.FOOIOJEEWrH fiMT <?F SEPTEMBER, A..D. 

■■'"•■■...'■.',-■' ■ .- •, I 
19199, AI 9 O'cioCK A..M. ■ 

A rilSD COST.Or IHIS CEMIFICAIE HAS BEE* .PCSWARDED TO TEE 
NZK CASTLE COtnnnf RECORDER OP SEEDS. 




~ Erfwoni ;. Fnei, Seetttttry pfStat* ' 

309S«29 BlOO • Z*"****^ AUIHENllCATIGa>I: 9969676 

991382494 ^'''^ 09-15-95 ^ ^ r- rv 

06 1150 


FILED 

JUN Z 3 2006 

IMNCyMAVEfilVHITTffllGTON CLERK 
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. 22/07 03 01 17:44 FAI 13)004 


STATS at iAlAMAIOS 

SBCSZTIRT Of STATX 

DTVZSlOff Of CORSonMTTCtfS 

rXlSD 00:06 MH09At/29^ 

P$l30249i - 309502^ 

CERTlPiCATE OF INCORPORATION ''"«»« "»'« ^ 

OF 

I 

HAHA USA. tKC. j 


FIRSt. The name of this corporation shall be: 

MAWA 0SA, INC. 

SHiCOND^ Its regiecered off ice in Che State of Delaware 
is to be located at 1013 Centre Road, in the City of 
Wilmington, Gounty of New Captle, 19805, and ita registered 
agent at such addxees is TOE COHPAKIf CORPORATION, 

THIRS. The purpose or puzposea of the corporation shall 
bet To engage in any lavrful act or activicy for which 
corporatibiis nay be organized under the General Corporation 
law of Delaware. 


FOURTH* The total number of sharee of etoc)c which this 
corporation is authorized to issue is: 

Ten Million (10,000,000) shares with a par value of One 
Tenth of One Mil ($0.0001) per share, amounting to One 
Thousand Dollare (SlrOOO.OO). 

FIFTH. The name and mailing addiress of the incorporator 
is as follows : 

Chexmell Mowbray 
The CotE^yajiy Corporation 
1013 Centre Road 
Wilmington, DE 19805 

SIXTH. The Board of Directors shall have the power to 
adqpt; amend or repeal the by-laws. 

IN MVttXBSB WHEREOF, The undersigned, being the 
incorporator hereinbefore named, has executed, signed and 
aclcnowledged this certificate of incorporation this 
thirteenth day of September, a^d. 1999. 
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BYLAWS OF NAWA USA, INC 
(A Delaware Corporadon) 

ARTICLE 1; COJRPORATE OFFICES 

1>V REGISTERED OFFICE The registertd o£Gce of the cotporation shall be fixed 
in the cerdficote of xncotpomtion of the coiporatioxL 

1.2 OTHER OFFICES The boatd of dixeaors may al any time establish bnmch or 
subordinate office at any placc/s where the coiporadon is qualified to do bustness. 

ARTICLE U: MEETINGS OF STOCKHOLDERS 

lA PLAGE OF MEETINGS* Meetings of stockholders shall be held at any place 
within or outside the State of belaware designated by the board of directors. In the 
absence of any sixch designation, stoctddolders* meetings shall be held at the principal 
cxecudve o€Eice of the corporation. 

2.2 ANNUAL IVIEETING* The annual meeting of stockholders shall be held each 
year on a date and at a time as may be designated from time to time by the board of 
directors. 

23 SPECIAL MEETING. A special meeting of the stockholders may be called at 
any time but only by a duly constituted majcHity of the board of directors or by the 
president of the corporation. 

2.4 NOTICE OF MEETINGS. All notices of meetings of stockholders shall be 
given in accordance with Section 2.6 of these bylaws not less than IQ nor more than 60 
days before the date of the mecsting. The notice shall specify the place, date and hour of 
the meeting and (i) in the case of a special meeting, tlip puxpose or purposes for Which 
the meeting is called (no business other than that specified in the nodce may be 
transacted) or (ii) in the case of the annual meetings those matters which ^e board of 
directors, at the time of giving the nptice, intends to present for action by the 
stockholders (but any proper matter may be presented at the meeting for such action). 
Notice of any meeting at which directon are to be elected shall include the name of any 
nommce who, at the time of the notice, the board intends to present for election^ 

2.5 ADVANCE NOTICE OF STOCKHOLDER NOMINEES AND BUSINESS. 

Subjecl to the ri^ts of holders of any class or series of stock having a preference over 
the common stock as to dividends or upon liquidation* (a) nominations for the election 
of directors^ axui (b) biisincss proposed to be iHought before any stockholder meeting, 
may be proposed by the board of directors or by airy stockholder entitled to vote in the 
election of directors generally if such nomination or bu^ess proposed is otherwise 
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prG^>er business before such meeting. However, any such stockholder may nominate one 
or niofre persons for election as directqii at or propose business to be brought before a 
mectmg only if siich stockholder has given timdy and ^^ 

to xnaicc sudi nomination or to propose such business. To be timdy. such notice must 
be receaved iat the piincipal executive oHices of the coxporstion not less than (i) 120 
calendar days in advance of the date specified In the coxporation's proxy statement 
released to stockholders in connection with the previous year's annual meeting of 
stockholders, or (jQ in the event that Tio annual meeting was held in the previous year or 
the date of the annual meeting has been changed by more than 30 days from the date 
conternplated at the time of the previous year's proxy sutement^ then within a 
reasonable time before the solicitation is made* To be in proper form, such notice shall • 
' directed to the prc;sident or the secrctaty and shall set fordi: 0) the name and address of 
the stockholder who intends to ntt^kc the nominaHons or propose the business and, as the 
case xnay be, of the penbn or persons to be nominated or of die busfaiess to be proposed; 
(ii) a representaHon tbat the stoddiolder is a holder of record of sto^ 
y*% entitled to vote at such meeting and, if applicable, intends to ^>pear In person or by 

''>"*": pt^xy at the meeting to nominate the person or persons specified in the notk:e; (iii) if 
a^ypHcable, a description of aU arrangem 

and each nominee and ai^ other person or persons (uaming such person or persons) 
puhniaht to which the nonunation or nominations are to be made by the stockholder, (iv) 
such other information regarding each nominee or each matter of business to be 
proposed by such stockholder as would be required to be included in a proxy statement 
filed pursuant to the proxy rales of the Securities and Exchange Commission had Ae 
nominee been or intended to be nominated, or the matter been or intended to be 
proposed by the board of directors; and (v) if applicable* the consent of each nominee to 
serve as dLrector of the coxporation if so elected* The chadrman of the meeting shall 
rcfisse to acknowledge the nomination of any person or the proposal of any business not 
made in compliance Hi'th the forcgomg procedure. 

2.6 NOTICE, Written notice of any meeting of stockholders shall be given either 
personally or by first-class mail or by telegraphic or other written communicalion. 

/"\ Notices not personally delivered shall be sent charges prq>aid and shall be addressed to 

'*>*•' the stodcholder at the address of that stoddbolder appearing on the books of the 

corporation or given by the stpckholder to the corporation for the purpose of notice 
Notice shall be deemed to have been given at the time when ddivcied personally or 
deposited in &e mail or sent by telegram or other means of written communication. An 
affidavit of the mailing or other means of giving any notice of any stockholders* 
meeting, executed by the sccrctaryi assistant sccretaiy or any transfer agent of the 
corporation giving the notice, shall be prima facie evidence of the ^ving of such notice. 

2.7 QUORUM TbB holders of t one-tod in voting power of the stock issued and 
outstanding and entitled to vote thereat, present in person or represented by proxy, Sihal] 
constitute a quorum at lU meetings of the stockholders for the transaction of business 
except as otherwise provided by statute or by the certificate of incoiporatioiL If; 
however, such quorum is not present or represented at any meeting of the stockholders. 
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then eftfaer (i) the chairman of the meeting or (ii) the stockholders eontitlod to vote 
thereat, present in person or represented by proxy, shall have power to acVoutn the 
niectingl^ accordance ^th Section 2«8 of tliese bylaws. When a quotum is present at 
any meeting, the vote of the holders of a majority of the stock havitig voting power 
present in person or represented by proxy shall decide any question brought before such 
meeting, unless the question is one upon which, by express provision of the laws of the 
Stateof Delaware or of the certificate of incorporation or these bylaws, a diffettQt yptc 
is requiredt in which case such express provision shall govern and control the dedsioh 
of the question. If a quorum be initially present, the stodcholders may contihue to 
iiansact business Until adjournment, nonvithstsaxling the withdrawal of enough 
stockholders to leave less than a quonmi» if any action taken is approved by a mi^ori^^ 
of the Etoddiolders initially constituting the quorum. 

2.8 aDJOIJRI^D MEETING; NOTICE When a meeting is a<yoimicd to another 
time and place, uhl^s these bylaws otherwise require, notice need not be gjven of the 
adjourned meeting if the time and place thereof are axuiounced at the meetihg at which 
the adjouimnerit is taken^ At the a4joumed meeting the corporation mdy transact any 
busmess that might have been transacted at the original meeting. If tbe a4{oumment is 
for more than 30 days or, if after the adjournment a new record date is fixed for the 
adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder 
of record cntiUcd to vote at the meeting. 

2.9 VOTING. The stockholders entitled to vote at any meeting of stockholders shall 
be dctennined in accordance with the provisions of Secdon 2.11 of these bylaws, 
subject to the provisions of Sections 217 and 218 of the General Corpormtion Law of 
Delaware (relating to voting rights of fiduciaries, pledgors and johit ownen, and to 
votbg trusts and other voting agreements). Except b& may be otherwise provided in the 
certificate of incorporation or these bylaws, cadi stockholder shall be entitled to one 
vote for each share of caphal stock held by such stockholder and stockholders sHiall not 
be entiOed to cumulate their votes in the election of directors or with respect to any 
matter submined to a vote of the stockholders. 

2.10 ACTION BY WRITTEN CONSENT, Unless otherwise provided in the 
cerdfiicate of incorporation, any action required or permitted to be taken at any amuial or 
special meeting of stockholders may be taken without a meeting, without prior notice 
and without a vote, if a consent or consents in writing settbig fortti the action so taken, 
shall be signed by the holders of outstanding stock having not less than the minimtmx 
number of votes thai would be necessary to autilidrize or take such action at a meeting at 
which all shares entitled to vote thereon were present and voted. 

2.11 RECORD BATE FOR STOCKHOLDER NOTICE; VOTING. For purposes of 
detcrmiiiing the stockholders entitled to notice of any meeting or to vote thereat, the 
board of directors may Gk. in advance, a record date, which shall not precede die date 
upon wtuch the resolution fixing the record date is adopted by the board of directots and 
which shall not be more than 60 days nor less than 10 days before the date of any such 
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meeting. In sitich event, only stockholders of record on the date so fixed arc entitled to 
DDtice and to vote, notwithstanding any transfer of any shares on the books of the 
corporation, after the record date. If tiie board of directors does not so fix a record date, 
such record date shall be at the close of business on the bosmess day immediately 
preceding the day on which notice is ^ven or, if notice is waived, at the close of 
business on tht business day immediately preceding the day on which the meeting is 
held. A determihatioh of stockholders of record entitled to notice of or to vote at a 
meeting of $tc>ddiolders shall apply to any adjournment of the meeting imlcss the board 
of directors fixes a new record date for the adjourned meeting, but the board of directors 
^ball fbc a new record date if the meeting is adjourned for more than 30 days fix>m the 
date set for the original meeting. The record date for axiy other purpose shall be as. 
provided in Sccticm fi.l of these bylaxi^. 

1.12 PROJCIES. Every person entitled to vole for directors, or on any other matter, 
shall have the rigiht to do so either in person or by one or more agents authorized by a 
written pro^ signed by the person and filed with the secretary of the corporation, but no 
si^h proxy shall be voted or acted upon after three years firom iti date, imless tat proxy 
provides for a longer period. A proxy shall be deemed signed if the stockholder's name 
is pliaced on the proxy (whether by manual signature, typewriting, tdegn^hic 
transmission, telecopy or otherwise) by the stockholder or the stoddiolder's 
attomcy-'in-fact The revocability of a proxy that states on its face that It is irrevocable 
shall be governed by the provisions of Section 212(e) of the General Corporation Law 
of Delaware. 


"^^ 


2*13 ORGANIZATION^ The chairman of the board or in the absence of chairman 
then the president or, in the absence of the president and the chairman of the board, one 
of the corporation's vice presidents, shall call the mectizig of stockholders to order, and 
shall act as chairman of the meeting. In the absence of the president, the chairman of the 
board and all of the vice presidents, the stockhokiers shall appoint a chairman ibr such 
meeting/ The chairman of any meeting of stockholders shall determine the order of 
business and the procedures at the meeting, including such matters as the regulation of 
ihe manner of voting and the conduct of business. The secretary of the corporation shall 
act as secretary of all meetings of the stockholders, but in the absence of the secreUuy, 
the chairman of the meeting may appoint any person to act as secretary of the meeting* 

2.14 UST OP STOCKHOLDERS ENTITLED TO VOTE. The officer who has 
charge of the stock ledger of the corporation shall prq>are and make, at least 10 days 
before every meeting of stockholders, a complete list of the stockholders entitled to vote 
at the meeting, and showing the address of each stockholder and the number of shares 
registered inthe narne of each stockholder. Such list shall be open to the examination of 
any stockholder, for any purpose germane to the meeting, during onUnary business 
hours, for a period of at least 10 days prior to the meeting, either at a place widiin die 
city where the meeting is to be hcld» which place shall be specified in the notice of the 
meeting, or, if not so specified, at the place where ^ meeting is to be held. The list 
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shall also be produced and kept at the time and place of the meeting during the whole 
tSmc thcrtofi and may be inspected by any stockholder who is present 

3L15 WAIVER OF NOTIGE. Whenever notice is required to be given under any 
provision of the General Corporation Law of Delaware or of the cextificate of 
ihcozporation or these b>1aws, a written waiver thereof signed by the person entitled to 
notice^ vt^ethcrbeifbre or after the dmc stated therein^ shall be deemed equivalent to 
notice; Attendance of a person at a meeting shall constitute a waiver of notice of such 
meeting, except when the person attends a meeting for the express puipose of objecting, 
at Ac beginning of ^e meeting, to the tnmsaction of any business because die meeting 
is not lawfully called or convened. Neither the business to be traxuuieted tt, nor the. 
pixipose of, any regular or special meeting of the stockholder need be specified in any 
written waiver of xlotiee unless so required by the certificBtc of incorporation or these 
bylaws. 

ARTICLE ra: DIRECTOirS 

3 A POWERS. Subject to the provisions of the General Corporation Law of Delaware 
and to any Hmitations in the certificate of izuxuporation or these bylaws relating to 
action required to be ^proved by the stockholders, the budness aiul affidra of the 
corporation shall be managed by or tinder the direction of the board of dinectora* 

3.2 NUMBER OF DIRECTORS. The board of directors shall consist of up to five 
members- The number of directors may be changed by an amendment to this bylaw, 
duly adopted by the board of directors or by the stockholders, or by a duly adopted 
amendment to the certificate of incorporation. 

33 ELECTION AND TERM OF OFFICE OF DIRBCTOBS. Except as provide 
in Secdon 3.4 of these bylaws, directors shall be elected at each annual meedng of 
stockholders to hold o£Bce as provided in Section 3J1 of these bylaws. Bach director, 
including a director elected or appointed to fill a vacancy, shall hold office until the 
expiration of the term for which elected and until a successor has been elected and 
qualified The board of directors shall select torn among its members, by nuyori^ vote 
of the full number cf authorized directors, one director who shall serve as ehakman of 
the board so long as such chairman remains a member of the board but in all events 
subject to dismissal or replacement as chairman at any time by the board, by ms^ority 
vote of the full number of authorized dhcctors 

3.4 RESIGNATION AND VACANCIES. Any director may resign elTecdve on 
giving written notice to the chairman of the board, the president, the secretary or the 
board of directors, unless the notice specifies a later time for that resignation to become 
efTcctivc. If the resignation of a director is effective at a fbturt tirne* the board of 
directors may elect a successor to take office when the redgtkation becomes effective. 
Unless otherwise provided in the certificate of incoiporation or tiiese bylaws, vacancies 
and newly created directorships resulting torn any increase in the authorized number of 
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(iI^ectDrs may be filled by a majority of the xcmaizifng directors, even if less than a 
quorum* or by a sole remaining director; however, a vacancy crcatedby the removal of a 
director by the vote of the stockholder^ or by court order may be filled only by the 
affirmative vote of a majority of the shares rq>resentod and voting at a duly held 
meeting at which a quorum is present (vsliicfa shares voting af&rmatively also constitute 
a majority of the required quorum). 

3.5 REMOVAL OF DTRECXORS. Unless otherwise restricted by statute, by the 
certificate of incorporation or by these bylaws, any dinoctor or the entire board of 
directors may be removed^ with or without cause, by the holders of a majority of the 
shares Ihen entitled to vote at an election of directors. 

3.6 PLACE OV MEETINGSj MEETINGS BY TELEPHONE. Regular meetings 
of the board of directors may be held at any place within or outside the State of 
Delaware that has been designated from time to time by resolution of die board or in the 
absence of such a designation, at the piinctpal execudvc ofGce of the corporatioiL 
Special meetings of the board may be held at any place within or outside the State of 
Delaware that has beeri designated in the notice of die meeting or» if not stated in or if 
there is no notice^ at the principal executive office of the corporation. Any meeting, 
regular or special, may be held by conference telqihone or similar communication 
equipment, so long as all directors participating can hear one another; and all such 
particTpaiing directors shall be deemed to be present in person at the meeting* 


3.7 REGULAR MEETINGS* Regular meetings of the board of directors may be 
held without notice at such time as shall fiom time to time be determined by the board 
of directors. If any regular meeting day shall £kll on a legal holiday, then the mccthig 
shall be held at the same time and place on the next succeeding lull business day. 

3.8 SPECLVL MEETINGS; NOTICE. Special meetings of the board of directors 
for any purpose or purposes may be called at any time by the chafrman of the board, the 
president) any vice president, the secretary or any two directors. Notice of the time and 
place of special meetings shaU be delivered personally or by telephone to each director 
or sent by first-class mail, telecopy or telegram, charges prepaid, addressed to each 
director at that director's address as it is shown on the records of the corporation. If tlie 
notice is mailed, it shall be deposited in ^ United States mail at least 10 days before 
the time of the holding of the meeting. If the notice is delivered perfionally or by 
telephone, telecopy or tclegrun. it shall be delivered personalty or by telephone or to the 
tclegr^>h company at least 48 hours before the time of the holding of the meeting. Any 
oral notice given personally or by telephone may be corrnnunieated dther to the director 
or to a pecsoo at the ofQce of the director who fte person giving the notice has reason to 
believe will promptly communicate it to the director. The notice need not ^^ify the 
purpose of die meeting. 
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3,9 QUORUM, A majority of the authorised number of directors shaD constitute a 
quorum for the transaction of business, except to a<iyouni as provided in Section 3.1 1 of 
these bylaws. Every act or decision done or made by a majority of the directors present 
at a duly held meeting at which a quorum Is present shall be regarded as the act of the 
board of directots, subject to the provisions of the certificate of incorporatioh and 
i^Iicable law. A meeting at ^niuch a quorum is toidally present noay continue to 
transact business notwithstanding the withcbrawal of directors, if any action taken is 
approved by at least a majority of the quorum for that meeting. 

3 JO WAIVER OF NOTICE. Notice of a meeting need not be given to any director (i) 
who agns a waiver of notice, whether before or after the meeting, or (ii) who attends the . 
meeting other than for the express purposed of objecting at the beginning of the meeting 
to the transaction of any business because the meeting is not lawfally called or 
convened. All such waivers shall be iiled with the corporate records or made part of the 
minutes of the meeting. A waiver of notice need not specify the purpose of any regular 
or special meeting pfthe board of directors. 


V. 


3.11 ADJOURNMENT. A majority of tiie directors present, whether or not 
constituting a quorum, may adjourn any meeting of the board to another time and place* 

3*12 NOTICE OF ADJOURNMENT. Notice of the time and place of holding an 
adjourned meeting of the board need not be giv^ unless the meeting is ac^ouxned for 
more than 24 hours. If the'ttieeting is adjourned for more than 24 hours, then nodce of 
the time and place of the a^*oumed meeting shall be given before the adjourned meeting 
takes place, in the maimer speeiOed in Section 3»8 of these bylaws, to the directors who 
were not present at the time of the adjoununertt. 

3.13 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEETING. 

Any actioTi required or penmitted to be taken by the board of directors may be taken 
without a meeting, provided that all members of the board consent in writing to that 
acdon. Such action by unanimous written cor^sent shall have the same force and effect 
as a unanimous vote of the board of directors. Such written consent arid any 
counieiparts thereof shall be filed with the minutes of the proceedings of the board of 
directors. 

3.14 FEES AND COMPENSATION OF DIRECrORS. Directors and members of 
committees may rbceive such compensation, if any, for thrir services and such 
reimbursement of expenses as may be fixed or determined by resolution of the board of 
directors. This Section 3.15 shall not be construed to preclude any director from serving 
the corporation in any other capacity as an officer, agent, employee or otherwise and 
Tteeiving compensation for those services. 

3.15 APFROVAI* OF LOANS TO OFFICERS. The corporation may lend money to, 
or guarantee any obligation of^ or otiicrwise assist any officer or other employee of the 
corporatfort or any of its subsidiaries, incinding any officer or employee who ta a 
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director of the cozporation or any of its subsidiaries, whenever, in the judgment of the 
directors, such loan, guaranty or assistance may reasonably be expected to benefit the 
coiporation* The loan^ guaranty or other assistance niay be with or without interest and 
may be unsecured, or secured in such manner as the board of directors shall afitprove; 
including, without lirmtation, a pledge of shares of stock of the corporation, Noliimg 
contained in this section shall be deetned to deny, limit or restrict the powers of 
guaranty or wan^nty of the corporation at coinmon law or uruier a^ 

3.1 6 SOLE DIBECIOR. In the event only one cUrector is required by these bylaws or 
the certificate of incbrporation, then any reference herein to notices* waivers, consents, 
meetings or other actions by a m^ortty or quorum of the directors shall be deemed to • 
refer to such action by such sole director who shall have all the tights and dutie$ arid 
shall be entitled to exemise all of the powers and shall assinne all the responstbilities 
otherwise given to the board of directors. 

ARTICIJE rv^ COMMrrTEES 

4.1 COMMITTEES OF DIRECrORS. Tlie board of directors may. by resolution 
adopted by a majority of the authorized number of directors, deslgtute one or more 
committees, each consisting of two or nx>re directors^ to serve at the pleasure of the 
board. The board may designate one or more directors as alternate members of any 
committee, who may replace any absent or disqualified member at any meeting of the 
commlnee. The appointment of members or alternate members of a ccunmittee Quires 
the vote of a majority of the authorized number of direct(>rs. Any committee, to the 
extent provided in the resolution of the board, shall have and may exercise all the 
powers and authori^ of the board but no such comxnittee shall hsvc the power or 
authority to (i) amend the certificate of incoiporation, (iQ adopt an agreement of merger 
or consolidation under Sections 251 or 252 of the General Corporation Ijw of 
Delaware, (iii) recommend to the stockholders the sale, lease or exchange of all or 
substantially all. of the cojporation's properQ^ and assets, (iv) recommend to the 
stockholders a dissolution of the corporation or a revocation of a dissolution, (v) amend 
the bylaws of the corporation; or (vi) declare a dividend, authorize the issuance of stock, 
or adopt a certificate of ownership and merger pursuant to Section 253 of the General 
Corporation Law of Delawaiie. 

4.2 RULES OF COMMITTEES. The board of directors may adopt tulcs for the 
government of any committee not inconsistent with the provisions of these b>daws. In 
the absence of but so long as not inconsistent with su<^ rules or these bylawsi each 
committee may prescribe its own rules for calling and holding meetings and its metiiod 
of procedure. 

43 COMMITTEE MINUTES. Each committee shall keep regular minutes of its 
meetings and Tqport the same to the board of directors when required. 

ARTICLE Vi OFFICERS 
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5.1 OFTIGERS. The cotporate officers of the coxporation ahall be each of a (1) 
president and cliief executive officer, (11) vice president and chief opecatmg officer, and 
(iii) treasurer and chief financial officer, and (iv) secretary, Any number of offices may 
be held by the same person. The cotporation xnAy also have, at the discretion of the 
board of directors, additional vice presidents (however denominated), one or more 
assistant secretaries and assistant treasurers togetfier with 6uoh other officers as may be 
jqipointisd m accordance with tiie provisions of Section 5.3 of these bylaws. In addition 
to the corporate officers of the corporation described ^bove. there may also be such 
admmistraiive officers of the corporation as may be designated and appointed from time 
to time by the president of the corporation in accoixSance with the provisions of Section . 
542 of those bylaws. 

Sa ELECTION OF OFFICERS. The corporate officers of the coiporadon, except 
such officers as may be appointed in accordvice with the provisioxur of Section 5^ or 
Sccjtion 5.5 of these bylaws, shall be chosen by ^e board of directors, subject to the 
rights, if any^ of an officer under any contract of eo^loyment; and shall hold their 
respective offices for such terms as the board of dvectors may fiom time to dme 
determine. 

5.3 SUBORDINATE OFFICERS, Ihe board of directors may appoint, or may 
enrxpower the president to appoint, such other corporate officers as the business of the 
corporation may require, eabh of whom shall hold office for such period, have such 
power and authority, axtd perform such dudes as are provided b these bylaws or as the 
board of directors niay £rom time to time determine* The president may £rom lime to 
time desifpoate and app^nt administrative officers of the corporation in accordance with 
the provisions of Section 5.12 of these b>iaws, 

5.4 REMOVAL AND RESIGNATION OF OFFICERS. Stily ect to the rights, if 
any, of a corporate ofElcer under any contract of employmeru, any corporate officer may 
be removed, either with or without caixsc, by the board of directors at any regular or 
special meeting of the board or, except in case of a corporate officer chosen by the board 
of directors, by any corporate officer upon whom such power of remo^^ may be 
conferred by the board of directors. Any corporate officer may resign at any tinic by 
giving written notice to the corporation. Any resignation shall take cfToct at the date of 
the receipt of ihat notice or at any later time specified in that notice; and, unless 
otherwise spedfied in that notice, the acceptance of the resigmation ^hall not be 
necessary to xxudce it efitective. Any resigtiation is without prejudice to the rights, if any. 
of the corporation uxuler any contract to which the coiporate officer is a party. Any 
administrative officer designated andi af^inted by the president may be removed, cither 
with or without cause, at any time by the president. Any administrative officer may 
resi^ at any time by giving written notice to the president or to the secretary of the 
corporation. 
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5.5 VACANCIES. A vacancy in any ofRcc because of dcalh» rfisignadon, removal, 
disqualiQciation or any other cau6o Khali be filled in the n&anner prescribed in these 
bylaws f6r regular appointments to that office. 


5.6 AUTHORIxy OF CORPORATE OFFICERS. The president shall be the chief 
executive ofiQcer of the coxpotation and, sulrjoct to the control of the board of directors, 
shall have general reaponsibili^ for and supervision, directioh and cbnttol of the 
business and all other corporate ofGcers of the coqporaHon. He or sh^ shall preside at all 
. meetings of the stockholders and. in the absence or nonexistence of a bhaibzian of the 
board, at all meetings of the board of directors. He or she i^ll have the general powers 
and duties of management usually vested in the ofHce of president of a corporation* axkl . 
shall have such other powers and perform such other duties as may be pre^sribed by the 
board of directors or these bylaws. All other corporate officers sh^l have such authority 
and responsibility as is customarily incident to (heir respective ofGceSie^t^^t as may bo 
othowise or in addition provided periodlcaUy by the board of direcUois or th^ 

O ARTICIJE VI: INDEMNIFICATION 

6.1 INDEMNIFICATION OF DIRECTORS AND OFFICERS. The corporation 
shall, to the maximum extent and in the manner permitted by the General Corporation 
Law of Delaware, as now exists or may hereafter be amended, indemnify any person 
against expenses (mcluding attorneys* fbes), judgments, fines, and amounts paid in 
settlement actually and reasonably izicurred in connection with any threatened^ pending 
or completed action, suit, or proceeding in which such persoa was Or is a parly or is 
threatened to be made a par^ by reason ofthe fact that such person is or was a director 
or officer of the coiporation. For purposes of this Section 6.1, a "director** or "officer* of 
the coiporation shall mean any person (i) who is or was a director or ofRcer of the 
coiporation, (ii) who is or was serving at the request of the corporation as a director or 
ofBcer of another corporation or other enterprise, or (ii!) who was a director or oJSleer of 
a corporation which was a predecessor corporation of the corporation or of another 
enterprise at the request of such predecessor corporation* The corporation shall be 
required to indemnify a director or officer in connection with an action, suit, or 

V-' proceeding (or part hereof) initiated by such director or officer only if the ixkitiation of 

such action, suit, or proceeding (or part thereof) by the director or o£licer was authorized 
by the board of directors of 'flie corporation. The rights conferred on any person by this 
Article shall not be exclusive of any other rights which such person may have or 
hereafter acquire imdcr any statute, provision of the corpora^on's Certificate of 
Ii^oipbratson, these bylaws, agreement/ vote of the stoctdiolders or disinterested 
* directors or otherwise. Any repeal or modification of the foregoing provisloris of this 
Article ^hall not adversely affect any right or protection hereunder of any person in 
respect of any act or omission occurring prior to the time of siich repeal or modification. 

6.2 INDEMNIFICATION OF OTHERS. The coq>oration shall have the power, to 
the maximum extent and in the manner permitted by the General Corporation Law of 
Delaware as the same now exists or may hereafter be amended, to indemnify any person 
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(other ^ao directors and oiEcers) against expenses (including atiome/s' fees), 
judgrnents, fines, and amounts paid in settlement actually and reasotiabiy Incurred in 
connection wi& any threatencdt pending or completed action* suit* or proceeding, in 
whieb such person was or is a party or is threatened to be made a party by reason of the 
fact that such person is or was an employee or i^ent of the cotporatton. For purposes of 
this Section 6.2; an ''employee*' or "agent" of the coiporation (other than a director or 
officer) shall mean ax^ person (i) who is or was an employee or agent of the 
corp(»ratioQ, (ii) who is or was serving at the tt<)uesl of the coiporadon as an eo^loyee 
or agent of another corporation or oOier enterprise, or (ill) who was an enqployee or 
agent of a corporation which was a pcedeoessor cotpotation of the eotpotation or of 
another enterprise at the request of sudi pitdeccssor corporation* 

6.3 INSURANCE. The coiporation may mBintain insurance on behalf of any person 
who is or was a directory o£Sccr. employee or agent of the corporation, or is or was 
serving at the request of the corporation as a director. ofHcer, employee or agent of 
another corporation or other enterprise against any liability asserted agabst him or her 
and incuned by him or her in any such capadty^ or aridng out of his or her status as 
such, whether or not the corporation would have the power to indemnify him or her 
against such liabiHty tmder the provisions of the General Corporation Law of I>elaware, 

ARTICLE Vn: RECORDS AND REPORTS 

7.1 MAINTiG;NANCE AND INSPECTION OF RECORDS* The C6fporatton shall, 
either at its principal executive office or at such place or places as designated by the 
board of directors, keep a record of its stockholders listing ^eir names and addresses 
and the number and class of shares held by each stockholder, a copy of these bylaws as 
amended to date, accoxmting books and otbor records of its business and properties. Any 
stocldk)lder of rceord» in person or by attorney or other agent, shalt upon written 
demand under oath stating the purpose hereof, have the right during the usual hours for 
business to inspect for any proper purpose the corporation's stock ledger, a list of Its 
stockholders, and its other books and records and to make copies or extracts theretrom* 
A proper purpose shall mean a purpose reasonably related to such person's interest as a 
stockholder. Ir> every instance where an attorney or oflier agent is the person who seeks 
the right to inspection, the demand under oath shall be accomparued by a power of 
attorney or such other writing that authomes the attorney or other agent to so act on 
behalf of the stockholder. The demand under oath shall be directed to the corporation at 
its registered office in Delaware or at its principal place of business. 

7.2 INSPECTION BY DIRECTORS. Aiq^ director shall have the right to examine 
and copy the corporaticm's stock ledger, a list of its stockholders and its other books and 
records for apurpose reasonably related to his orher position as a director. 

7.3 ANNUAL STATEMENT TO STOCKHOLDERS. The board of directors shall 
present at each axmual meeting, and at any special meeting of the stockholders vAica 
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caJled for by vote of the stockholders, a fuU and clear statement of the business and 
condition of the corporation. 

7.4 REPRESENTATION OF SHARES OF OTHER CORPORATIONS. Tlic 

cbainnan of the board* if any, the president, any vice president, the chief £tmcial 
oMcer, the secretary or any assistant secretary of this corporation, or any other person 
authorized by the board of directprs or the president or a vice president, is aulhorized to 
vote, represent and exercise on behalf of tins corporation all ti^us incident to pixy and 
all shares of the stock of any other corpoxation or coiporations standing in the xuutneof 
this corporation* The authority herein granted tnay be exercised either by such person 
directly or by any other person authoiited to do so by proxy or power of attorney duly / 
executed by such person having the authoti^. 

7.5 CERTIFICATION AND iNSFjEGTION OF BYLAWS. The original or a copy 
of these bylaws, as amended to date^ certified by the secretary, shall bo kept at the 
cotporation's principal executive ofGce and shall be open to inspection by the 
stockholders of the corporation* at all reasonable times during office hours. 

ARTICLE VIII; GENERAL MATTERS 

8.1 RECORD DATE FOR PUiEtPOSES OTHER THAN NOTICE AND 
VOTING. For purposes of determining tibe stockholders entitled to receive payment of 
any dividend or other distribution or allotment of any rights or the stockboldera entitled 
to exercise any rights in respect of any change, conversion or exchange of stock, or for 
the purpose of any other lawful action, tilie board of directors may flx^ in advance, a 
record date, which shall not precede the date upon which the resolution fixing the record 
date is adopted and which shall not be more than 60 days before any such acdon. In thai 
case, only stoddioldccs of record at the close of business on the date $0 £bced are entitled 
to receive the dividend, distribution or allotment of rights, or to exercise such rights, as 
the case may be, notwithstanding any transfer of any shares on the books of the 
corporation after the record date so fixed, except as othenvise provided by law. If the 
board of directors does not so fix a record date, then the record date for dctcttnining 
stockholders for any such purpose shall be at the close of business on the day on which 
the board of directors adopts the applicable resolution. 

8.2 AUTHORIZED SIGNATORIES. From time to time, the board of directors shall 
determine by resolution which person or persons may sign all checks or other evidences 
of indebtedness of the corporation or enter irtto any contract or execute any instrument 
in the name of and on behalf of the corporation. Only the persons so authori^sed ahaU 
sign or endorse those instruments. Unless so authorized or ratified by the board of 
d/recmrs, no officer, agent or empioyee sHaU have arty power or authorfty to bfnd Che 
corporation by any contract or engagement or to pledge its credit or to render it liable 
for any purpose or for any amount 
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S3 STOCK CERTIFICATES. PARTLY PAID SHARES. The shares of the 
corporation shall be represctited by certifioates, provided that the board of directois of 
the corporation may provide by resolution or refiolutions that some or all of any or all 
classes or sciies of its stock &hail be unccitificated ahares. Any such rcsototion shall not 
apply to shares represented by a certificate until such certificate is sucrcnd^ed to the 
coipot^on. Notwithstanding the adoption of such a resolution by the board of directors, 
every holder of stock represented by certificates and, upon request, every holder of 
uncertificated shares, shall be entitled to have a cevttficatc signed by, or in tibio riame of 
the corporation by the president or vice-president, and by the treasurer or an as^stant 
treasurer, or the secretaiy or an assistant secretary* representing the number of shares 
registered in certificate form. Any or all of the signatures on the certificate maybe a. 
fecsimtle. In case any officer, transfer agent or registrar who has sighed or whose 
facsimile signature has been placed upon a certificate has ceased to be such oEBcer, 
transfer agent or registrar before such certificate is issued, it may be issu^ by the 
corporation with the same effect as if he or she were such officer, transfer agent or 
regisliar at the date of issue. 


8.4 TRANSFER. Upon surrender to the secretary or transfer agent of the corporation 
of a certificate for shares duly endorsed or accompanied by proper evideace of 
succession* assignment or authority to transfer, it shall be the duty of the corporation to 
issue a new certificate to the person cnfitl&d thereto, cancel the old certificate and record 
the transaction upon its books. 

8.5 PARTLY PAID SHARES. The corporation may issue the whole or any part of 
its shares as partly paid and subject to call for the remainder of the consi<}eration to be 
paid therefor. Upon the Cice or back of each stock certificate issued to represent any 
such partly paid shares, or upon the books and records of the corporation in the case of 
uncertificated partly paid shares, the total amount of the corisidecation to be paid 
therefor and the amount paid thereon shall be stated* Upon the declaration of any 
dividend on fiUly paid shares, the coxporation shall declare a dividend upon partly paid 
shares of the same class, but only upon the basis of the percentage of the consider^on 
actually paid thereon. 

B,6 SPECLVL DESIGNATION ON CERTTFICATES. If the corporation is 
authorized to issue more than one class of stock or more than one series of any class, 
then the powers^ the designations, the preferences and the relative, participacing, 
opdonal or other special rights of each class of stock or series thereof and the 
iqualifications. limitations or restrictions of such preferences and/or rights shall be set 
forth in full or summarized on the fbce or back of the certificate that the corporatioa 
shall issue to represent such class or series of stock; provided, however, that, except as 
otiierwise provided in Section 202 of the General Corporation Law of Delaware, in lieu 
of the foregoing requirements there may be set forth on the face or back of the eertificate 
that the corporation shall hsxae to represent such class or scries of stock a statement that 
the corporation will furnish without charge to each stockholder who so requests the 
powers, the designations, ^c preferences and the relative, participating, optional or 
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other special rights of each chfis of stock or series thereof and the qualifications, 
Umitations or restrictions of such prefetcaccs and/or rights. 

8.7 LOST CERTIFICATES, Except as provided m this Section 8,7» no new 
certificates for shares sludl he issued to replace a previously issued certificate unle&s the 
tatter is surrendered to the coippration and canceled at ^ same time* The board of 
directors may, in case any share certificate or ceartificate for any oihcc security is lost, 
stolen or destroyed, authorize the issuance of replacement certificates on such tenns and 
conditions as the board may require: die board may require indemnification of the 
coiporadoh secured by a bond or other adequate security sulBdenl to protect the 
corpoiatlbn against any claim &at may be made against it^ including any expense or. 
liability^ on accotint of the alleged loss, theft or destruction of the certificate or the 
issuance of the r^lacement certificate. 

8.8 TRANSFER AGENTS AND REGISTRARS. The board of direetors may 
appoint one or more transfer agents or transfer clerks, and one or more re^trars, each 
of which shall be an Incorporated bank or trust company *~ dther domestic or foreign, 
who shall be ^pointisd at such times and places as fiie requirements of the corporation 
may necessitate and the boiard of directors may designate. 

8.9 CONSTRUCTION; DEFINITIONS. Unless the context requires otherwise, the 
general provisions, rules of construction and definitioru in the General CoxporatiOn Law 
of Delaware shall govern the construction of these bylaws. Without limiting the 
generality of this provision, as used in these bylaws, the singular number includes the 
plural, the pltiral number includes the singular, and the term **person** includes both an 
entity and a natural person. 

ARTICLE IX: AMENDMENTS 

The original or other bylaws of the corporation may be adopted, amended or repealed by 
the scocldiolders emitled to vote or by die board of directors of the corporation. Tlie fact 
that such power has been so conferred upon the directors shall not divest the 
stockholders of the power, nor limit their power to adopt, amend or repeal bylaws. 
Whenever an amendment or new bylaw is adopted, ii shall be copied in the book of 
bylaws with the original bylaws, in the appropriate place. If any bylaw is repealed* the 
fact of repeal with the date of the meetii^ at which the repeal was enacted or the filing 
of the operative written consentCs) shall be stated in said book. 
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EMPLOYMENT AGREEMENT 

Entered into as of January 1, 2000 ("Effective Date") between PETER 
KANZLSPERGER, residing at Aimin-Knab-Str. 13. 94474 Vilshofen, Gennany 
C'EmpIoyee"), and NAWA USA^ INC., a company registered in Delaware and maintairung 
its principal office at 222 Munson Road, Wolcott, Connecticut 06716 ("Company")- 

WITNESSETH 

W^PEREAS: NAWA is engaged in the development, manu&cture and sale of 
pharmaceutical formulations and drugs for wound healing together with 
other pharmaceutical and/or cosmetic products for the sports healtficare 
market C'Company^s Business"); and 

WHEREAS The Company desires to employ Employee as its Vice President and Chief 
Operating Officer and Employee wishes to be so employed. 


NOW, THEREFOREj in consideration of the premises and mutual agreements hereinafter 
contained, the parties hereto agree as follows: 

1; EMPLOYMENT 

With effect from the Effective Date, the Company employs Employee and Employee 
accepts employment with the Company upon the terms and conditions set forth 
herein. 

2. DUTIES 

2.1. The Company hereby engages Employee to serve as Vice President and Chief 
Operating Officer. 

2.2. Employee shaU devote his full business time and attention to the Company's 
Business (including the various subsidiaries of the Company) and shall perform 
his duties diligently and promptly for the benefit of the Company. During his 
engagement hereunder, &nployee shall not undertake or accept any other pdd 
or unpaid employment or occupation or engage in or be associated with, 
directly or indirectly any other businesses, duties or pursuits except for de 
minimis npn*commercial or non*business activities. 

2.3. Employee shall report regularly and at least once each rnonth to the Board of 
Directors of the Company or as otherwise requested by the Board. 

3. TERM 

3.1. Employee's employment under this Agreement shall conmience on the 
Effective Date and shall end on the earliest of (i) the death or disability (as 
defined herein) of Employee or termination of employment by the Company 
with cause (as defined herein); or (ii) three (3) years from Uie date of this 
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Agreement ('Initial Term"), In the event this Agreement continues until the 
expiratipn of the Initial Term, the term shall automatically be extended for 
additional 12 month periods ("Extended Term'*) unless either party gives the 
other notice of its intent to terminate this Agreement at least ninety (90) days 
prior to the expiration of the Initial Term or any Extended Term. 

3.2. For the purpose of this Agreement, "disability" shall mean any physical or 
mental iUness or injury as a result of which Employee remains absent fhim 
work for a period of six successive months in any 18 month period* Disability 
shall occur upon the end of such six month period. 

3.3. For the purpose of this Agreement, "cause" shall exist if Employee (i) breaches 
any of the material terms or conditions hereof including, without limitatidnv the 
terms of paragraphs 10 and 1 1 ; (ii) engages in willful misconduct or acts in bad 
faith with respect to the Company in connection with and related to the 
employinait hereunder; (iii) is convicted of a felony or is held liable by a court 
of competent jurisdiction for fraud against the Company; or (iv) fhils to comply 
with the instructions of the Company's Bowd of Directors given in good faith, 
provided that, with respect to clauses (i) and (iv), if Employee has cured ^ 
such condition (that is reasonably susceptible to cure) within 30 business days 
of the advance notice (as defined herein) then "cause" shall be deemed not to 
exist. For purposes of this paragraph 3, ""advance notice" shall constitute a 
written notice delivered to Employee that sets forth with particularly the facts 
and circumstances relied on by the Company as the basis for cause. 

3.4. During flie period following notice of termination by any party for any reason, 
the Employee shall cooperate with the Company and use his best efforts to 
assist the integration into the Company organization of the person or persons 
who will assume Employee's responsibilities. 

4. COMPENSATION 

4, 1 . During the term hereof and subject to the performance of the services required 
to be performed hereunder by Employee, the Company shall pay to Employee 
for all services rendered by Employee under this Agreement a salary, payable 
not less often flian monthly and in accordance with the Company's normal and 
reasonable payroll practices, in a monthly gross amount of S6,500 exclusive of 
amounts payable by the Company for the social benefits set forth in paragmph 
4.2 ("Gross Salary''). The Company shall annually consider increasing tiie 
Employee's Gross Salary, pursuant to its normal practices. 

4.2 The Company shall secure and maintidn for the benefit of Employee as is 
customary of a position of comparable rank in a company of comparable size 
based in Germany, subject to such employee contributions as are customary. 

5. EXPENSES 

Employee is authorized to incur reasonable expenses for promoting the Business of 
the Company, including expei^es for entertairunent, travel, telephone, lodging and 
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Agreement C*InitiaI Terra")* In the event this Agreement continues until tiie 
expiration of the Initial Term, the terni shall automatically be extended for 
additional 12 montii periods C'Extended Terra") unless either party gives the 
other notice of its intent to terminate this Agreement at least ninety (90) days 
prior to the expiration of the Initial Term or any Extended Term. 

3*2. For the purpose of this Agreement, "disability** shall mean any physical or 
mental illness or injury as a result of which Employee remains absent from 
work for a period of six successive months in any 18 month period. Disability 
shall occur upon tfie endof such six raonth period. 

3.3/ For the purpose of this Agreement, "cause" shall exist if Employee (i) breaches 
any of the material tenns or conditions hereof including, without limitation^ the 
terms of paragraphs 1 and 11; (ii) engages in willful misconduct or acts in bad 
faith wiUi respect to the Company in connection with and related to the 
employment hereunden (lii) is convicted of a felony or is held h'able by a court 
of competent jurisdiction for fraud against the Company; or (iv) fails to comply 
with the instructions of the Company's Board of Directors given in good faith, 
provided that, with respect to clauses (i) and (iv), if Employee has cured any 
such condition (that is reasonably susceptible to cure) within 30 business days 
of the advance notice (as defined herein) then "cause*' shall be deemed not to 
exist For purposes of this paragraph 3, "advance notice" shall constitute a 
written notice delivered to Employee that sets forth with particularly the facts 
and drcumstances relied on by the Company as the basis for cause. 

3.4. During the period following notice of termination by any party for any reason, 
the Employee shall cooperate with the Company and use his best efforts to 
assist the integration into the Company organization of the person or persons 
who will assume Employee's responsibilities. 

4. COMPENSATION 

4.1, During the term hereof, and subject to the performance of the services required 
to be performed hereunder by Employee, ihe Company shall pay to Employee 
for all services rendered by Employee under this Agreement a salary, payable 
not less often than monthly and in accordance widi the Company's normal and 
reasonable payroll practices, in a monthly gross amount of $6,500 exclusive of 
amounts payable by the Company for the social benefits set forth in paragraph 
4.2 ("Gross Salary"). The Company shall annually consider increasing the 
Employee's Gross Salary, pursuant to its nomial practices. 

4.2 The Company shall secure arid maintain for the benefit of Employee as is 
customary of a position of comparable rank in a company of comparable size 
based in Germany, subject to such employee contributions as are customazy. 

5, EXPENSES 

Employee is authorized to incur reasonable expenses for promoting the Business of 
the Company, including expenses for entertainment, travel, telephone, lodging and 
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similar items commensurate with his status with the Company, The Company >yiU 
reimburse Employee promptly for all such expenses upon presentation by Employee, 
from time to time, of an itemized account of expenditures. Per diem allowances and 
petty cash advances shall be in accordance with the Company's standard policy as 
agreed to by the Board of Directors of the Company from time to time, 

6. VACATION 

Employee shall be entitled to 25 working days of paid vacation during each year that 
this Agreement is in effect Vacation time may be accumulated for no more than two 
years, after which the Company shall pay Employee for any unused accumulated 
vacation remaining. 

7. TERMINATION OF EMPLOYMENT 

7-1. In the event this Agreement is tenninated during the Initial Term or any 
Extended Term, as defined in Section 3.1 above/in addition to any right to 
notice described benfin, the Employee shall have the right to receive three 
monUis prior notice during which time Employee shall have the right to receive 
the Gross Salary and the benefits set forth in Section 4.2. 

7«2. Employee's right to notice pursuant to this section shall apply only in the event 
this Agreement is terminated by the Company without cause, including exercise 
by the Company of notice of termination for any Extended Term. For purposes 
of this section^ termination by Employee shall be deemed to be a termination by 
the Company in the event Employee terminates this Agreement due to the 
change in duties specified in section 2. 1 . 

8. SECRECY AND NONDISCLOSURE 

The Employee shall treat as secret and confidential all of the processes, methods, 
formulas, procedures, techniques, and other information which are not of public 
knowledge or record pertaining to the Company's Business (existing, potential and 
future), including without limitation, all business information relating to customers 
and suppliers and products of which the Employee becomes aware during and as a 
result of his employment or association with die Conipany. Employee shall not 
disclose, use, publish, or in any other manner reveal, directly or indirectly, at any time 
during or after the term of this Agreement, any such processes, methods, formulas, 
procedures, techniques, and other information pertaining to the Company's existing 
or future Business or products. 

9. NON-COIWPETITION 

9.1. Employee agrees that during; the tenn of this Agreement and any extensions 
hereof and for a period of two (2) years after he ceases to be employed by the 
Company he will not, directly or indirectly, for his own account or as an 
employee, officer, director, partner, joint venturer, shareholder, mvestor, 
consultant or otherwise (except as an investor in a corporation whose stock is 
publicly traded and in which Employee holds less than 5% of the outstandii^g 
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shares) interest himself in or engage in any business or enterprise that directly 
or indirectly competes with the Business of the Company, that exists now or in 
the future during the term of this Agreement or is proposed in writing by the 
Company, prior to the time of termination; provided that any such written 
proposal is provided to Employee within 30 days of the date of termination. 

9.2. Employee agrees that during a period of one year from termination of this 
Agreement or any extension hereof he shall not employ directly or indirectly 
any individual then employed by the Company. 

9.3. Employee acknowledges that the restricted period of time specified under 
paragraph 9.1 hereof are reasonable, in view of the nature of the business in 
which the Company is engaged and Employee's knowledge of the Company's 
Business and products. 

9.4. Notwithstanding anything contained in paragraph 9.2 and 9.3 to the contrary, if 
the period of time specified under paragraph 9.1 hereof should be determined to 
be unreasonable in any judicial proceeding, then the period of time shall be 
reduced so that this Agreement may be enforced in such area and during such 
period of time as shall be detennined to be reasonable by such judicial 
proceeding. 

10. DEVELOPMENT laGHTS 

Employee agrees and declares that all proprietary inforniation including but not 
Hmited to trade secrets and know*how, patents and other rights in cormection 
therewidi developed by or wifli the contribution of Employee's efforts during his 
employment by the Company and relating to the Company's Business ^all be the 
sole property of the Company. Employee shall execute all documents necessary to 
assign any patents to the Company and otherwise transfer such proprietary rights to 
the Company, provided, however, that Employee shall be paid any amounts required 
under applicable Patent Law. 

11 . EMPLOYEE REPRESENt ATIONS 

Hie Employee represents and warrants to the Company that the execution and 
delivery of this Agreement and the fiilfilfanent of the terms hereof (i) will not 
constitute a de&ult under or breach of any agreement or other instrument to which he 
is a par^ or by which he is bound, including without limitation, any confidentiality or 
non-K^ompctition agreement, (li) do not require the consent of any person or entity, 
and (iii) shall not utilize during the term of his employment any proprietary 
information of any third party^ including prior employers of the Employee. 

12. BENEFIT 

Except as othenvise herein expressly provided, this Agreement shall inure to the 
benefit of and be binding upon the Company, its successors and assigns, including, 
without limitation, any sul^idiary or affiliated entity and shall inure to the benefit of 
and be binding upon Employee, his heirs, executors, administrators and legal 
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representatives. Notwithstanding the foregoing, the obligations of Employee 
hereunder shall not be assignable or delegable. 

13. ENTTIRE AGREENIENT 

This Agreement constitutes the entire understanding and agreement between the 
parties hereto, supersedes any and all prior discussions, agreements and 
coitespondcnce with regard to the subject matter hereof, and may not be amended, 
modified or supplemented in any respect^ except by a subsequent writing executed by 
bofli parties hereto, 

14; NOTICES 

All notices, requests and other commtimcations to any party hereunder shall be given 
jor made in writing and telecopies, mailed (by registered or certified mail) or delivered 
by hand to the respective party at the address set forth in flie caption of thiis 
Agreement or to such other address (or telecopier number) as such party may 
hereafter specify for the purpose of notice to the other party hereto. Each such notice, 
request or other communication shall be effective (i) if given by telecopier, when such 
telecopy is transmitted to the telecopier number specified herein and the appropriate 
answc^ck is received or (ii) if g?ven by any other means, when deUvc^ at the 
address specified herein. 

15. APPUCABLELAW 

This Agreement shall be governed by, and construed and enforced in accordance 
with, the laws of the State of New York without giving effect to principles of 
conflicts of law and the courts of New York, state or federal, shall have exclusive 
jurisdiction over the parties hereto and subject matter hereof. 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
appearing above. 


NAWAUSA,INC. 

By: - 


PETER KANZa^SPERGER 

Name: Thomas Riesingcr 

Tide: President and 

Chief Executive Officer 
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NAWA USA, Inc. 

Minutes of the 
Annual Meeting of Directors 

February 20, 2002 

Womble, Carlyle, Sandridge, & Rice, PLLC 

1401 Eye Street, N,W. 

Washington, D.C. 20005 

In Attendance 

Mr. Thomas Riesinger (TR) - Director, President, and CEO of NAWA USA, Inc. 

Mr. Peter Kanzlsperger (PK) - Director, Vice-President, and COO of NAWA USA, Inc. 

Mr, Bemd Stem (BS) - Director of NAWA USA, Inc. 

Prof. Dr. Alexander Gaiger (AG) - Director of NAWA USA, Inc. 

Dr. Hans-Georg Bottler (H-GB) - Director of NAWA USA, Inc. 

Ms, Sylvia Weber (SW)- Treasurer, Secretary, and CFO of NAWA USA, Inc. 

Ms. Barbara Kanzlsperger (BK) - Keeper of the minutes 

Mr. Stanley J. Wrobel - Counsel to NAWA USA, Inc. (did not attend entire meeting) 

Ms. Sabrina Ciccarello - Counsel to NAWA USA, Inc. (did not attend entire meeting) 

Directors not present: 
Mr. Ferdi Egli 
Mr. Helmut Graf 

Contact Address of the Directors 
See attachment 


Acting as chair of the meeting, Thomas Riesinger appointed Stanley Wrobel to 
act as moderator of the meeting. Mr. Wrobel then convened the Annual Meeting of 
Directors of NAWA USA, Inc, and welcomed all participants. Sylvia Weber, as 
secretary of NAWA, was given the responsibility of overseeing the preparation of the 
minutes for the meeting and the following agenda for the meeting was proposed and 
accepted by the directors in attendance: 

1. Meeting called to order. 

2. Confirmation of the presence of a quorum. 

3. Election of officers. 

4. Election of Chairman of the board, 

5. Set schedule for regular directors' meetings. 

6. Business Discussions. 

7. Adjournment. 
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Confirmation of the presence of a quorum : 

Sylvia Weber, as secretary of the company, verified that a majority of the 7 
directors on the board must be present for the meeting in order for a quorum to be 
present. Since 5 directors were present in person, the presence of a quorum was 
announced. 


Election of officers : 

On behalf of Mr. Riesinger, Mr. Wrobel then announced the nomination of the 
following individuals for election as the officers of the corporation: 

Thomas Riesinger - President and CEO 
Peter Kanzlsperger - Vice-President and COO 
Sylvia Weber - Treasurer, Secretary, and CFO 

Mr. Wrobel called for a vote on the proposed officers and the slate nominated was 
elected upon the unanimous vote of all the directors present at the meeting 


Election of Chairman of the board : 

After the election of the officers, Mr. Wrobel confirmed that the directors 
wished to elect a chairman of the board. Mr. Wrobel confirmed that the chairman 
would be responsible for calling any subsequent director meetings and for presiding 
over those meetings. Thomas Riesinger was nominated for the position of chairman 
and was elected by the unanimous vote of all the directors present at the meeting. 


Schedule of regular directors' meetings : 

Following the election of a chairman, the board then considered what schedule 
would be appropriate for subsequent regular meetings of the board of directors. After 
a short discussion among the directors, it was resolved by unanimous consent that 
regular meetings of the board would take place at least every 6 months. The chairman 
would be responsible for selecting the date, time, and location of each meeting. 

The Directors decided to conduct a minimum of 2 and maximum of 4 
mandatory meetings per year. Meetings above 4 are at the discretion of the individual 
member and additional compensation may be given. 

In addition, a short discussion also followed regarding whether non-directors 
could be present at the directors' meetings. It was agreed that so long as a majority of 
the directors present at the meeting consented to the individual's presence, the 
presence of the non-director was permissible. 
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Business Discussions : 

At this time, Mr. Riesinger opened the floor for a general discussion of 
business matters. Mr. Wrobel and Ms. Ciccarello excused themselves from attending 
this portion of the meeting and the discussions ensued. The following matters were 
addressed and decided during these discussions: 

Agenda for Business Discussions: 

1. Financials: Discussion and Approval of the years 1999,2000,2001 

2. Shareholder Information Standards and Procedures 

3. Future Strategic Directions and Development 

4. Compensation of the Members of the Board 

1. Financial reports 

Mr. Bemd Stem was asked by the chairman of the board to present the 
Financials of the years 1999, 2000 and 2001 for discussion and approval. 



1999 

2000 

2001 

Total Liabilities and Stockholders' 
Equity 

$42,957,27 

$L330.744,25 

$520,986,64 

Net Loss 

$137,782,80 

$1,064,725,21 

$974,340,50 


Discussions about 1999 Financials: 

The administrative expenses can be divided into 

$68,000 Legal Advisor 

$57,000 Consulting Services 

$12,000 Travel and General Administrative Expenses 

Discussions about 2000 Financials: 

- Sales come from Licensing Fees 

- Other Income: Internal Administrative charges, currency exchange 
gains and other operational income 

- Assets reflect the company's bank account balance at year-end and 
miscellaneous receivables 

Question H-GB : Consolidation requirement for NAWA USA, Inc and NAWA 
Heilmittel and NAWA Vertriebs GmbH 

Answer BS and SW : Not legally required and not feasible at this time. Better to not 
consolidate as long as there is no tax advantage resulting out of the consolidation. 

Question TR : Can the shareholders realize the losses? 

Answer BS: In an US Inc. the losses remain within the corporation and can be used 
for future tax purposes in the company, so the shareholder cannot reahze the losses, 
SW offered to attain more information from tax advisor to clarify the matter. 


Investment in equity reflects the purchase of 80% each of the two firms 
NAWA Heilmittel and NAWA Vertriebs GmbH, The 80% stakes in both companies 
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have been purchased at par value. In addition, a dormant partnership at NAWA 
Heilmittel GmbH was resolved. 

BS stated that the future price for the remaining 20% stakes in NAWA Heilmittel and 
NAWA Vertriebs GmbH have to be evaluated differently. 

Liabilities: 

Accounts payable to Legal Advisors, NDS New Drug Services (regulatory affairs) 

and other creditors 

Other accrued liabilities: among other things compensation of "dormant partner" 


Discussion of 2001 Financials: 

- Income Statement: Sales have increased by approx. 300% in comparison to 2000, 

discussion of operating expenses 

TR states: the company's investor acquisition strategy changed during 2001. The 

focus was placed on institutional investors. 

Stockholder equity was negative in 2001, however this was accepted due to the fact 

that negotiations with a major investor were finalized in December 2001. The funds 

have been transferred in January 2002 and will be reflected in the next financial 

report. 

The officers TR and SW provided the company with shareholder/director loans to 

improve the company's liquidity situation in 2001. 

Capital Stock includes an employment option plan for 2 long-term employees of 
Nawa Vertriebs GmbH. This option plan should have the purpose of serving as an 
incentive that can be achieved in the course of 5 years of working with the company 
of 10,000 options per year. 

Decision: 

Approval of the fmancials 1999, 2000 and 2001 by the board. 2001 financials 

have been approved with the allowance for minor revisions. 


2. Shareholder information standards and procedures 

The board discussed what informational reporting procedures concerning the 
business and activities of the company the corporation should implement for 
distribution to its shareholders. 

NAWA USA, Inc. at its current non-public status is not legally required to provide 
information to the shareholders. 

H-GB: good information policies avoid speculations by the shareholders and should 
be implemented. Especially the informations in the Profit and Loss-Statement should 
for that reason be relatively detailed. 
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Decision: 

Shareholders will receive financial information once a year with explanations. A 

semi-annual status report will replace the quarterly NAWA USA, Inc. 

Newsletter. 


3, Discussions of future strategies 

Dr. Gaiger presented a preliminary outline of proposed achievement 
milestones to be pursued by the company in both the United States and Europe. 
Dr. Gaiger informed the directors that a written summary of his conaments would be 
provided via email to the directors at a future date, 

Mr. Riesinger was instructed to develop a prototype/research sample of the 
dressing, with a target date for completion of the sample of March 1 1 , 2002. 

Decision: 

The Board decided to focus on the development of a NAWA wound healing 
dressing called *'solid component" of the NAWA Wound Healing system (WHS). 
The NAWA WHS consists of 2 parts: 

i. Solid Component: Wound dressing 

ii. Liquid Component: NAWA Solution 
The company will focus on attaining medical device status in the US and 
expanding the existing CE- Certification within Europe. 

TR will develop a Prototype Zero-Series of the solid component until March ll***, 
2002. 


4, Compensation for directors 

After the issue of director compensation was raised, the directors stated that 
some level of director compensation might be appropriate for board members actively 
involved in formulating strategy and development for the company. The directors 
agreed that any reasonable expenses attributable to actions as a board member should 
be reimbursed by the company, but the directors resolved to suspend further 
discussions regarding any additional compensation until the next board meeting. 

Monetary compensation: 
i. Active board members, i.e. actively involved in the development of NAWA's 

Strategy & Development will receive an annual compensation of $8,000 paid as 

quarterly installments, 
ii. Non-active board members will receive an annual compensation of $2000 paid in 

quarterly installments. 

Decision: 

$8,000 paid in quarterly installments to active board members 
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In addition, the directors decided that a proposed stock option plan would be 
drafted by Sylvia Weber, as secretary of the company, and distributed to board 
members for discussion at the next board meeting. 

Decision: 

Option Plan will be developed and discussed at the next meeting 


5. Officers' and directors' UabiUty insurance 

After a discussion of this topic, Sylvia Weber, as secretary of the company, 
was authorized to solicit information regarding officers' and directors' insurance 
coverage and was instructed to distribute this information when available, with a 
target date of March 6, 2002. It was agreed that the insurance information obtained 
would be discussed at the next directors' meeting, or, by a unanimous written consent 
of the board adopted prior to that date, the officers could be authorized to place 
approved insurance coverage. 

Decision: 

Information about Liability insurance will be provided within two weeks and 

discussed at the next meeting. 


Adjournment : 

Upon the conclusion of these discussions, Mr. Wrobel and Ms. Ciccarello 
returned to the meeting, which was subsequently adjourned by Mr. Wrobel. 


Thomas Riesinger -Chairman and CEO Date 


Peter Kanzlsperger - Director and COO Date 


Prof. Dr. Alexander Gaiger - Director Date 


Dr. Hans-Georg Bottler - Director Date 


Bemd Stem - Director Date 
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LICENSE AND CO->DEVELOPMENT AGREEMENT 

This License and Co-Developmeni Agrecmcrrt (the "Agreement") is entered into this 23"* 
day of June, 2003 (the •*Effectrvc Date*^, by and between NAWA USA, Inc.* a corporation 
organized under the laws of the State of Delaware, having a place of business at 1 825 Eye Street^ 
N.W^ Suite 400, Washington, D.C, 20006 (hereinafter referred to as "Licensor") and Health 
Pathways, Inc., a corporation organized under the laws of the State of Delaware, having a place 
of business at 101 Orchard Ridge Drive* Suite IN, GalthetsbuiB, Maryland 20878 (hereinafter 
referred to as "Licensee"). 

RECITALS 

WHEREAS, NAWA Heilmittel GmbH is the owner, and Licensor is the exclusive 
Licensee, ofcertdn know*how and certain inventions, improvements and discoveries disclosed 
in various patent applications and patents; 

WHEREAS, Licensee has the know-how to develop and commerciaMze phamnaceutical 
compounds in appropriate markets, and has the financial ability to do so; 

WHEREAS, Licensee is desirous of obtaining an exclusive license to make, have made, 
use, sell, and offer for sale NAWA Heilmittel GmbH's know-how and the apparatuses and 
methods disclosed in its patent applications and patents, together with the right to sublicense the 
same, for certain indications and fields and territories; and, 

WHEREAS, Licensor is willing to grant such an exclusive license, subject to the terms 
aruJ conditions of this Agreement 

NOW, THEREFORE, for and in consideration of the rights, obligations, mutual promises 
and covenants of the parties set forth in this Agreement and other valuable consideration, the 
receipt and sufficiency of which arc hereby acknowledged, the parties hereto respectively 
intending to be legally bound, have agreed and do hereby agree as follows: 

L DEFINITIONS. 

For purposes of this Agreement, the following tenns shall have the meanings set forth as 
follows: 

LI "Aflfjljgte" shall mean and refer to any business, company, partnership, or joint 
venture more than "fifty percent (50%) of the interest in which is owned or controlled (i) by a 
party or (ii) by any parent or subsidiary of a party, 

L2 "Comooun^'^* shall mean and refer to any compound protected by the Licensed 
Patents and any derivative salts and formulations thereof. 


iiooi 
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] 3 *' Confidential Information" shall mean and refer to: (i) any and all informatton in 
any form (oral, written, electronic* or otherwise) belonging to, or related to the business of^ a 
disclosing party or any third party with whom the disclosing party has a business relationship^ 
including Trade Secrets (as defmed belowX which is of tangible or intanj^ible value to the 
disclosing party or third party and which is not public intbmriation or is not generally known or 
available to their present or potential competitors but is known only to them and to those of their 
employees, indcpendeni contractors, agents, represeniaiivcs, advisors^ or others to whom such 
information may be confided in for business purposes; and« (ii) all notes, memoranda, reports, 
documents, software, and/or materials, in whole or in part, of wiiatever kind or nature prepared, 
collected or storod by, or on behalf of, the receiving party to the extent that the materials refer to, 
include, incorporate, or are derived from other infonnation identified in clause (i) of this Section 

1.4 "Field " shall mean and refer to patient treatments for all indications, excluding: 
(i) veterinary treatments using formulations of the Compound specifically manufactured for 
veterinarian use; and (iO patient treatments using formulations of the Compound in liquid form 
for nutraceutical (I.e. non-pharmaceutical or non^medical device) use in the Territory. If the 
parties amcind this Agreement in the future to include the member countries of the European 
Union within the Territory, then the Field shall also exclude patient treatments using 
formulations of the Compound in liquid form for oral consumption in the member countries of 
the European Union. 

1 .5 "Improvements" shall mean and refer to any new invention not a part of the 
Licensed Patents if such new invention requires the practice of any claims of the Licensed 
Patents, together with any new invention the practice of which is necessary to the commercial 
practice of the inventions of the Licensed Patents. 

1 .6 ^ 'Intellectual Property " shall mean and refer to (i) copyrig;hts, moral rights, and 
any other rights to any form or medium of expression, (ii) Trade Secrets, privacy rights, and any 
other protection for Confidential information or ideas, (iii) patents and patent applications, (iv) 
trademarks, service marks, and registration applications therefor, and (v) any inventions, 
innovations, discoveries, designs, apparatuses, methods, compounds* formulations, items, 
information, or theories, or any new or useful improvements thereof which are protectable or 
registrable under any of the copyright, patent, trademark, trade secret, confidentiality or other 
similar laws. 

1 .7 " Intelleciual Property Rights " shall mean and refer to all rights in the Intellectual 

Property. 

1-8 * *Liccnsed Know-How* ' shall mean and refer to technical Confidential 
Information which relates to the Compound, Licensed Patents, or Licensed Products, Including, 
without limitation, all chemical, pharmacological, toxicological, clinical, assay control, and 
manufacturing data which i$ used or is useful for the development, manufacture, or marketing of 
the Licensed Products. 
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L9 "f^icensed Patents" shall mean and refer to any and ali inventions, improvements 
and discoveries disciosed in the patent applications and patents, or equivalents, identified in 
Schedule I hereof, all patents or equivalents thereof which may be issued on such patent 
applications, all continuations and divisions thereof, all substitutions therefor, and all 
reexaminations and reissues of such patents or equivalents thereof. 

MO '^ Licensed Products* ' shal I mean and refer to any and al I products or processes that 
employ or are in any way produced by the practice of an invention claimed in the Licensed 
Patents or that would othenvise constitute an infringement of any claims of the Licensed Patents. 

Li 1 "Net Sales Price" shall mean and refer to the invoice price for the Licensed 
Products, f.o.b. manufacturer's factory, after deduction of regular trade and quantity discounts, 
cash discounts (not to exceed 2% of the irrvoice price based on cash payrnent within ten days of 
receipt of invoice), but before deductions for freight allowances, and agents' or sales 
commissions. Where the Licensed Products are not sold, but are othenvise disposed of, the Net 
Sales Price of the Licensed Products shall be the selling price at which products of similar kind 
and quality, sold in similar quantities, are currently being offered for sale by Licensee or an 
Affiliate or sublicensee thereof. Where such similar products arc not being offered for sale by 
Licensee or an Affili^e or sublicensee thereof, the Net Sales Price of tlic Licensed Products 
otherwise disposed of shall be the average selling price at which products of similar kind and 
quality, sold in similar quantities^ are then currently being offered for sale by other 
manufacturers. In order to assure to Licensor the full royalty payments contemplated in this 
Agreemerity Licensee agrees that in the event any Licensed Product shall be sold for purposes of 
resale either: (a) to a corporation^ firm, or association that, or individual who, owns a controlling 
interest in Licensee by stock ownership or otherwise, or (b) to a corporation, firm« or association 
in which Licensee or its stockholders own a controlling interest by stock ownnership or otherwise, 
the royalties lo be paid in respect to such Licensed Products shall be computed on the greater of: 
(I) the Net Sales Price at which the purchaser for resale sells such Licensed Products; and, (ii) the 
Net Sales Price of Licensee. 

1.12 ' Territory *^ shall mean and refer to all countries of lite world with the exclusion of 
those countries which are members of the European Union as of the Effective Date of this 
Agreement. 

1.13 "Trade Secref * shall have the meaning defined under appi icable law. 


2. qRArrT^FRiffHTS, 

2-1 License Grant . Subject to the terms and conditions of this Agreement and in 
consideration of the payments due Licensor pursuant to Article 3 hereof. Licensor hereby grants 
to Licensee under the Licensed Patents and Licensed Know«How, and Licensee hereby accepts 
from Licensor, subject to the provisions contained herein, a perpetual, non-transferable, royalty- 
bearing, exclusive license to make, have made, use, sell, and offer for sale Licensed Products, 
and to sublicense third parties to do the same (stifctjectto Section 2.2 below), within the Field and 
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within the Territory for the Term set forth herein (the l-icense**). Licensee acknowledges and 
agrees: that no license is granted or implied undcr^^and agrees not to practice undjer, the Licensed 
Patents and l-iccnscd Know-How outside the Field and Ten"itoty. 

2.2 Right to Sublicense > Licensee sh^I have the right to grant sublicenses under the 
Licensed Patents and Licensed Know-How to third partiest at payments cumulatively no les% or 
a royalty rate not less, than that required to be paid under Section 3J2 of this Agreement and with 
the prior written consent of Licensor, which consent shall not be unreasonably withheld. In the 
event that the License granted hereunder is terminated pursuant to the provisions of this 
Agreement, all sublicenses granted by Licensee to third parties shall terminate; provided, 
however, that any sublicensee may elect to continue its sublicense by so advising Licensor in 
writing, within ninety (90) days Of sublicensee's receipt of written notice of such termination, of; 
its election and or its agreement to assume in respect to Licensor^ all the obligations (including 
obligations for payments) contained in its sublicensing agreement with Licensee. Ail sublicense 
agreements including sublicenses granted by Licensee shall contain provisions corresponding to 
those of this paragraph respecting termination and the conditions of continuance of sublicenses. 
Licensee shall provide Licensor with a copy of each such sublicense agreement within ten (10) 
days after the execution of the sublicense agreement. 

23 Imorovements- 

23 J "Notice , hd the event that either party develops any invention or 
application after the Effective Date of this Agreement which (a) relates to the Compound, 
Licensed Patents, or Licensed Know-How, (b) arises out of, results from, or is based on the 
Compound, Licensed Patents, or Licensed Know-How, and (c) constitutes an Improvement of 
the invention(s) of the Licensed Patents or Licensed Know-How, the developing party shall 
promptly notify the non-developing party of such Improvement by providing the non-developing 
with a complete and thorough written disclosure of such ImprovemenL All such disclosures 
shall be considered as Confidential Information and shall be subject to all provisions of this 
Agreement relating to ihe treatment of Confidential Information. 

23,2 Licensers^ to Improvements . In the event that either party develops an 
Improvement as described in Section 23.1 above, the developing party shall own all rights in 
and to such Improvement, including all Intellectual Properly Rights therein, and the developing 
par^ hereby grants, and the non*deveioping party hereby accepts, subject to the provisions 
contained herein, a non-transferable, royalty-iree, paid-upt perpetual, non-exclusive licCTise to 
use such Improvement (an ^^Improvement License**)* In the, event Licensor is the non-developing 
party, the scope of the Improvement License shall extend to all fields on a woridwide basis for 
the Term set forth herein. In the event Licensee is the non-developing party, the scope of the 
Improvement License shall be limited to uses within tiie Field and within the Territory for the 
Term set forth herein. The non-developing party shall have a first right of refusal with respect to 
manufacturing and marketing such Improvement and shall have a period of ninety (90) days after 
receiving notification of such Improvement pursuant to Section 23.1 above in which to reach an 
agreement with the developing party with respect to the manufacturing and sales thereof. The 
parties shall negotiate such agreement in good feith and in a timely manner. If the parties do not 
reach such agreement within such ninety (90J day period, the first right of refusal shall 
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automatically expire (unless extended in writing by the mutual agreement of the parties) and the 
developing party shall have the right to manufacture and market such Improvement 

3. CONSIDERATION, 

3^) license Fee . Licensee shall pay to Licensor a license fee in the amount of 
US$2CM3,000 (the "L^icense Fee*^, with the Initial amount of US$77,000 payable on or before 
Tuesday, July 22, 2003 and the remaining amount of US$123,000 payable in equal monthly 
installment payments of $1 1,181.82 over the eleven (11) month period starting in August, 2003 
and extending until July, 2004. The first such monthly installment payment shall be due and 
zeceived by Licensor no later than August 1, 2003, with succeeding monthly installment 
payments being due and received by Licensor no later than the first day of each month in which 
payment is due. 

3:2 ^loyalties , 

3J2J Royalty Payment Amounts . In addition to the License Fee paid by 
Licensee 10 Licensor pursuant to Section 3.1 of this Agreement, Licensee shall pay to Licensor a 
royalty of seven percent (7%) of the Net Sales Price of all Licensed Products sold or otherwise 
disposed of under the License gnstnted under Section 2.1 of this Agreement. In the event that 
Licensee grants sublicenses to third parties pursuant to Section 22 of this Agreement, Licensee 
shall pay to Licensor royalty fees in the following amounts: (a) thirty-five percent (35%) of all 
consideration payable to Licensee by such third parties in connection with the sublicensing of 
rights in the Territory; and, (b) if the parties amend this Agreement in the fliture to include the 
member countries of the European Union within the Tenritory, (i) thirty-five percent (35%) of all 
consideration payable to Licensee by such third parties in connection with the sublicensing of 
rights in the non-member countries of the European Union, and (ii) fifty percent (50%) of all 
consideration payable to Licensee by such third parties in connection with the sublicensing of 
rights in the member countries of the European Union. All royahies shall be paid in U.S. dollars 
to Licensor at the address provided in Section 21.16 below. 

32-2 R^ovaltv Payment E>ates/RepQfts . Licensee shall promptly inform Licensor 
of the date on which the commercial production of each Licensed Product begins. Once such 
commercial production begins. Licensee shall: (a) pay royalty payments due Licensor under 
Section 3.2.1 on a quarterly basis with such payments being made by Licensee and received by 
Licensor on or before the last day of January, April, July and October, following the calendar 
quarter for which payments are due based on Licensee's billed invoices (provided that if 
Licensee makes diligent efforts to collect billed invoices, and despite such diligent efforts is 
unable 10 collect any such invoices within one-hundred twenty (120) days after customer's 
receipt of invoice, then the royalties payable on such uncollected amount may be deducted from 
the royalty payment next due, ftirther provided that such uncollected amount shall in no event 
exceed 5% of the billed invoices during the calendar quarter during which the uncollected 
invoice was originally included, and further provided that in the event that such uncollected 
amount shall be collected at a later date, the amount collected will then be included in the billed 
invoices upon which royalties arc next due) and, (b) render quarteriy statements to Licensor with 
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such royalty payments, the statements providing the total amount due Licensor and the following 
information differentiated according to the product line{s) arid model identifier(s) of Licensed 
Products produced or otherwise disposed of by Licensee or third parties pursuant to sublicenses 
granted by Licensee: (i) the total number of Licensed Products produced; (ii) the total number of 
Licensed Products sold or otherwise disposed oft (lii) the total number of Licensed Products for 
which an amount is due Licensor; (iv) the amount due Licensor; and> (v) a description of the 
method employed to calculate the amount due* All amounts due shall be stated in U.S. dollars. 
In the event no royalty payment is due Licensor, s statement setting forth that fact shall be 
supplied to Licensor by the dates identified above, 

3.3 1 Jite Pflvments. Any amount due Licensor from Licensee, pursuant to Article 3 of 
this Agreement, that Licensee fails to pay to Licensor in accordance with the procedures set forth 
In this Agreement shall bear interest at a monthly rate of one and one percent (1.0%) or at the 
maximum interest rate permitted under ^plicablc law, >^ichever is lower. If any amount due 
Licensor remains unpaid by Licensee beyond thirty (30) days from the date such amount 
becomes payable as set forth in this Agreement absent any extension of time for payment in 
writing between the parties, such failure to pay said amount due constitutes a material breach of 
this Agreement and, in addition to all other applicable ri^ts and remedies. Licensor may elect, at 
its sole discretion, to immediately (a) terminate tiiis Agreement in accordance with the 
termination pravisions of Article 20 hereof, or (b) suspend any further performance under this 
Agreement until Licensee pays all amounts due, together with interest due. 

3.4 Taxes and Duties . Licensee shall pay all sales, use, goods, services, value added, 
or other similar taxes or duties assessed by local, state, fbderal, or foreign governments or 
authorities that arc imposed on the amounts due Licensor from Licensee by reason of Licensee's 
exercise of the rights granted to Licensee under this Agreement. 

4. MANWAf^TURTNa 

Licensor shall assign, transfer and convey to Licensee, within thirty (30) days after the 
liffcctivc Date of this Agreement, ail of Licensor's rights and obligations existing under 
agrcemcnt(s) with Licensor's manufacturer(s) for the production of Licensor's products licensed 
hereunder. Licensor shall also deliver to Licensee the information present in the specifications 
provided by Licensor to the manufacturer(s) of such pioducts. Licensor shall fully and actively 
coopemte with the manufacturers selected by Licensee, which cooperation shall include personal 
^meetings between Licensor's representatives and such manufacturers' representatives as deemed 
necessaiy by Licensee; Licensee shall reimburse Licensor for any expenses incurred as a result 
of Its cooperative efforts under this paragraph 4. 

Promptly following the Licensor's acceptance of the strategic product development plan 
referred to in Section 6.1 below, the parties shall form a co^ievelopment committee to consider, 
consult and make decisions on issues relating to the development, approval, and 
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commercialization of Licensed Products and other issues of import to Licensor and Licensee 
during the Term of this Agreement. The co-development commitiee shall include five (5) 
members, comprising two (2) members from Licensor and three (3) representatives from 
Licensee. All members of the ccMievelopment committee shall be available for a weekly 
meeting held via a conference call on a day and at a time mutually agreeable to the members. 
Licensor's members shall make at least two (2) trips per year to the United States to attend 
meetings of the co-deveiopment committee, with the costs and expenses of such trips being 
promptly reimbursed by Licensee and with Licensor's members promptly receiving mutually 
agreeable consideration from Licensor for making such trips* 

6. STRATRGTfC PRODUCT DEVELOPMENT PLAN. 

6.1 Plan for Territory . Licensee shall, within forty-five (45) days of the Effective 
Date of this Agreement, develop and provide to Licensor a strategic product development plan 
for the Territory covering the development and commercialization of all applications in the 
Territory, which Licensor shall accept or reject (or accept with mutually agreeable 
modifications) within thirty (30) days aftw presentation. Such strategic product development 
plan shall address, among other items generally addressed by similar plans within the industry, 
the tasks and/or steps necessary to accomplish such development and commercialization, time 
tables for accomplishing such tasks and/or steps, and the minimum expenditures related to the 
commercialization of the applications. Upon acceptance of ttie strategic product development 
plan tiy Licensor, the strategic product development plan shall be incorporated as a part of this 
Agreement, and any breach of the terms of the strategic product development plan after such 
acceptance by Licensor shall be deemed a breach of the milestones set forth in Article 7 below, 

6.2 Plan for European Unloq. Licensee shall, after proper a^isessment of all facts and 
circumstances, within sixty (60) days of the Effective Date of this Agreement, submit to Licensor 
a strategic product development plan, including provisions for Licensee to exclusively license 
the rights to the Licensed Patents and Licensed Know-How in the European Union member 
countries, which are not pmsently included in the Territory of the License granted in this 
Agreement, at a license fee of USS500^000 payable by Licensee to Licensor in monthly 
installments over the period of one (1 ) year after acceptance of such plan by Licensor. Licensor 
shall review and then accept or reject (or acc^ with mutually agreeable modifications) such 
plan within thirty (30) days after presentation. Such strategic product development plan shall 
address, among other items generally addressed by similar plans within the industry, the 
development and commercialization of all applications in such member countries of the 
European Union, the tasks and/or steps necessary to accomplish such development and 
commercialization, and time tables for accomplishing such tasks and/or steps, and the minimum 
expenditures related to the commercialization of the applications. Upon acceptance of the 
strategic produa development plan by Licensor, the strategic product development plan shall be 
incorporated as a part of this Agreement, and any breach of the terms of the strategic product 
development plan after such acceptance by Licensor shall be deemed a breach of the milestones 
set forth in Article 7 below. 
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7. MIT.ESTONES - 

7.1 Licensee Milestones . Licensee shall meet, and shall be solely responsible for 
meeting, the following milestones during Licensee's perfoimance under this Agreement: 

(a) Licensee shall produce and deliver to Licensor the strategic product 
development plan for the Territory, as set forth in Section 6,1 above* within forty-five (45) days 
of the Effective Date of this Agreementr which plan must be considered and accepted or rejected 
by Licensor (with mutually agreeable modifications if required by Licensor) within thirty (30) 
days after presentation. After such acocptanoe, if any, of such plan by Licensor^ Licensee shall 
perform the tasks and/or steps of such plan in accordance with the tinne table included in such 
plan; 

(b) Licensee shall produce and deliver to Licensor the strategic product 
development plan for the European Union member countries not presently included in the 
Territory, as set forth in Section 62 above, within sixty (60) days of the Effective Date of this 
Agreement, which plan must be considered and accepted or rejected by Licensor (with mutually 
agreeable modifications if required by Licensor) within thirty (30) days after presentation. After 
such acceptance, if any* of such plan by Licensor* Licensee shall perform the tasks and/or steps 
of such plan in accordance with the timetable included in such plan; 

(c) Licensee shall produce and deliver to Licensor no later than December 31, 
2003, a strategic product development plan related only to the sports applications of the Licensed 
Patents and Licensed Know->How» with such plan addressing, among other items generally 

l#^ addressed by similar plans within the industry, the development and commercialization of the 

sports applications, the tasks and/or steps necessary to accomplish such development and 
commercialization, time tables for accomplishing such tasks and/or steps, and the minimum 
expenditures related to the commercialization of the applications, which plan must be considered 
and accepted or rejected by Licensor (with mutually agreeable modifications if required by 
Licensor) within thirty (30) days after presentation. After such acceptance, if any^ of such plan 
by Licensor, Licensee shall perform the tasks and/or steps of such plan in accordance with the 
time table included in such plan; 

(d) Licensee shall produce and deliver to Licensor a clinical Phase I plan for the 
first wound healing indication no later than March 31, 2004, with such plan addressing, among 
other Items generally addressed by similar plans within the industry, the tasks and/or steps 
necessary to accomplish such clinical Phase I, time tables for accomplishing such tasks and/or 
steps, and the minimum expenditures related to the commercialization of the applications, which 
plan must be considered and accepted or rejected by Licensor (with mutually agreeable 
modifications if required by Licensor) within thirty (30) days after presentation. After such 
acceptance, if any, of such plan by Licensor, Licensee shall perform the tasks and/or steps of 
such plan in accordance with the time table included in such plan; 

(e) Licensee shall produce and deliver to Licensor a clinical Phase I plan for the 
second wound healing indication no later than August 31, 2004, with such plan addnssslng, 
among other items generally addressed by sinillar plans within the industry, the tasks and/or 
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steps necessary to accomplish such clinical Phase I and time tables for accomplishing such tasks 
and/or steps, and the minimum expenditures related to the commercial jzation of the applications, 
which plan must be considered and accepted or rejected by Licensor (\vith mutually agreeable 
modifications if required by Licensor) within thirty (30) days after presentation. After such 
acceptance, if any, of such plan by Licensor^ Licensee shall perform the tasks and/or steps of 
such plan in accordance with the time table included in such plan; and, 

(f) Licensee shall produce and deliver to Licensor clinical Phase I plans for each 
of the otfier three wound healing indications within ten (10) years alter the EfTecdve Date of this 
Agreement, with such plans addressing, among other items generally addressed by similar plans 
within the industry, the tasks and/or steps necessary to accomplish the clinical Phase I for such 
indications, time tables for accomplishing such tasks and/or steps, and the minimum 
expenditures related to the commerciali2Btion of the applications* which plan must be considered 
and accepted or rejected by Licensor with mutually agreeable modifications if required by 
Licensor) within thirty (30) days after presentation. After such acceptance, if any, of such plans 
by Licensor, Licensee shall perform the tasks and/or steps of such plans in accordance with the 
timetables included in such plans* 

72 Failure to Meet Milestones , In the event that Licensee fails to meet any of the 
milestones of this Ardcle 7 (including, but not limited to, the delivery of a plan or other 
deliverable to Licensor which Is unacceptable to Licensor), ^e License granted by Licensor to 
Licensee pursuant to Ardcle 2 of this Agreement shall immediately terminate and all rights 
associated therewith shall revert back to Licensor. Upon the occurrence of such event. Licensor 
shall pay to Licensee the amount of Licensee*s documented expenses as determined at such time, 
^i^ according to then current industry standards, by a representative of Deloitte & Touche (McLean, 

Virginia office) or its successor (or by such other representative mutually agreeable to the 
parties), which representative shall have appropriate knowledge and experience in the, heafthcarc 
industry. Such amount shall cover one hutidred perc6nt(100%) of Licensee's hard costs and fifty 
percent (50%) of Licensee's soft costs incurred pursuant to this Agreement through the date on 
which Licensor terminates the license hereunder. 

& DISCLOSURE OF INFORMATION 

Each party aclcnowledges and agrees that disclosure, to the other party, of information 
relevant to ihc business objectives contemplated by this Agreement 5s essenUal to meeting such 
objectives. Therefore^ each party agrees to disclose such relevant information to the other party, 
including, without limitation, Intellectual Property and information related to the Compound and 
indications covered by this Agreement, and that such Intellectual Property and information shall 
be considered Confidential Information subject to the provisions of this Agreement pertaining to 
Confidential Information. In fiirtherance of the foregoing, Licensor shall promptly deliver to 
Licensee after execution of this Agreement, hard copies of (a) the regulatory and pre-clinical and 
clinical data related to the Compound and the present indications thereof, and (b) the Licensed 
Patents and patent applications thereof Upon temnination of this Agreement, Licensor shall 
destroy or return such hard copies in accordance with Article 1 1 of this Agreement. 
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9. RECORDS . 

9.1 Record Keeping . Licensee shall keep complete books, records* and accounts of 
all amounts which may become refundable to Licensee in accordance with Section 7.2 above, 
and all production and sales of Licensed Products upon which a royalty or other payment may be 
due Licensor during the period this Agreement remains in force. Such books, records, and 
accounis shall be preserved for a period of not less than sbc (6) years after their creation during 
and after the period that this Agreement is in force. 

9^ Ins p^ion. During the period that this Agreement is in force and for a period of 
two (2) years thereafter, Licensor shall have the right, through a duly accredited representativc(s) 
selected by Licensor and at its own cost, to inspect, examine and copy the records and accounts 
of Licensee pertaining to the Licensed Products and royalty payments insofar as may be ^ 
necessary to verify the quarterly statements provided for hereinn In the event that Licensor 
desires to exercise such right, Licensor shall notify Licensee by written notice at least ten (10) 
days in advance of the date of such inspection. All inspections made pursuant to this Section 9,2 
shall be made during reasonable business hours. In the event that a royalty payment deficiency 
is identified. Licensee shall pay the outstanding royalty deficiency to Licensor within thirty (30) 
days of receiving written notice thereof from Licensor, plus interest on the outstanding amount 
pursuant to Section 3-3 hereof. In the event that a royalty payment deficiency for any quarter 
exceeds two percent (2%) of the royal^ amount actually due Licensor for that quarter, Licensee 
shall promptly reimburse Licensor for Licensors inspection costs and expenses in addition to the 
deficiency and interest thereon. Licensor agrees that the information present in the records and 
accounts of Licensee pertaining to the Licensed Products and royalty payments, and all copies 
thereof, include Confidential information of Licensee and Licensor agrees to maintain the 
confidentiality of such information^ and copies thereof, in accordance with the provisions of this 
Agreement related to the treatment of Confidential Information. Licensor shall use such 
information for no purpose other than to verify the accuracy of Licensee's quarterly statements, 
to determine whether Licensee is in compliance with this Agreement, and to enforce Licensor's 
rights hereunder. 

10. PATENTS . 

1 0.1 Patent PmsecuUon . Licensor shall ret^n the right to file and control the 
prosecution of all patent j^plications of i^e Licensed Patents at Licensor's sole expense. 
Licensor shall be responsible for timely continuing the patent applications identified as items 4 
and 5 on Schedule 1 in the United States, Canada, Japan, China, South Korea and Taiwan, at its 
sole expense, provided that Licensee shall be responsible for timely paying the fees incident to 
maintaining such patent protections in China, South Korea and Taiwan subsequent to July 12, 
2003. In the event that either party develops an Improvement as set forth in Section 2.3, the 
developing party shall have the right to file and control the prosecution of all patent applications 
therefor at the developing party's sole expense. 

10^ p^^^t Enfprvgfngnt- 
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10:2.1 NJntification of TnfrinpBTngnt. In the event that either party to this 
Agreement believes that there is infringement of any Licensed Patent in the Field and Territory, 
the party believing the existence of such inlringeinent shall provide the other party with 
notification and reasoni^le evidence of such infringement EJach party shall notify the other 
party of all actions taken, as permitted hereunder, to cause cessation or elimination of such 
infringement. 

10*2^2 Enforcement bv Licensor Licensor intends to protect the Licensed 
Patents against infringers or othenvise act to eliminate infiringement when, in Licensor's sole 
judgment) such action may be reasonably necessary^ proper^ and justified. Licensor shall have 
tiie right to initiate and control suits for infringement of the Licensed Patents and settlements 
thereof, subject to l-icenscc's rights set forth below in Section I0J23. In the event that Licensor 
enters into a suit against an infringer with respect to an infringement of any of the Licensed 
Patents in the Field and Temtory, Licensee shall have the right, at its sole discretion and 
expense, to join such suit as a ooplaintifT. 

10*23 Enforcement bv Licensee . Unless otherwise agreed by the parties, in the 
event that Licensor fails within one hundred eighty (ISO) days from (he. date of notification by 
Licensee of an infringement of any of the Licensed Patents in the Field amd Territory to (a) 
secure cessation of such infringement, (b) enter suit against the infringer, or (c) enter into an 
arrangement suitable to Licensee with respect to such infringement. Licensee shall have the 
right, at its sole discretion and expense, to bring suit in Licensee's name* or if required by law, 
jointly with Licensor for infringement of the appropriate Licensed Pateni(s), and have the right to 
control such suit and the settlement thereof. Licensor shall have the right, at its sole discretion 
and expense, to join such suit as a coplaintiff if Licensor is not otherwise required by law lo be 
joined in such suit 

10^.4 Cooperation bv Parties . In the event that a party lo this Agreement 
attempts to secure cessation of an infringement of any of the Licensed Patents in the Field and 
Territory or brings suit fbr such infringement, the other party agrees to provide reasonable 
cooperation in a timely manner, at the other party*s cost and expense, to assist the party in such 
efforts. Each party further agrees that no settlement of such an infringement suit shall be entered 
into by either parly without the consent of the other party, which consent shall not be 
unreasonably withheld. 

1 0.3 Patent Ndaintenance Fees . Licensor shall make timely payment of all maintenance 
and/or annuity fees, surcharge fees, and other similar fees appropriate and necessary to maintain 
the enforceability of the Licensed Patents fbr the Territory areas while this Agreement is in force. 

10.4 Patent Mar^Jn S- Licensee agrees to hiark^ or cause the marking of, all Licensed 
Products with markings in accordance with legends pmvided to Licensee by Licensor from time 
to time, or in the absence of such provided legends, in accordance with applicable law(s) 
appropriate for issued patents and pending patent applications in the respective countries in 
which the Licensed Products are used or sold, in the event that it is not practical to mark the 
Licensed Products, then such markings shall be^made to the containers or packaging in which the 
Licensed Products are sold or otherwise pro^^ided. Licensee shall require all Affiliates and 
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sublicensees of Licensee, if any, to so mart: any products produced in connection with or as a 
result of this Agreement 

1 0.5 Patent Validity . Licensee agrees that it will not contest, and that it will require its 
Affiliates and sublicensees, if any^ to not contest, the validity of any of the Licensed Patents, In 
the event that a third party contests the validity of any of the Licensed Patents, Licensee shall 
continue to make all payments due Licensor with respect to the Licensed Patents as if such 
contest were not underway, 

11. roNriPENTiAUTy. 

1 M . >Jon«Ptsclosure - As a condition of a party (a "Receiving Party") being furnished 
or being given access to or the ability to Icam Confidential Information of the other party (a 
"Disclosing Party'*) (whether such information is prepared or disclosed by the Disclosing Party, 
its agentSr advisors, representatives, or otherwise), and in recognition of the Disclosing Party's 
need to protect its legitimate business interests, the Licensor and Licensee agree as follows: 

(a) That for a period of five (5) years from the date of receipt of the Disclosing 
Party's Confidential Information which will be exchanged relative to this Agreement, and with 
regard to the Disclosing Party's Confidential Infomiation which constitutes a Trade Secret, for a 
period as long as such Confidential Information remains a Trade Secret, the Receiving Party 
shall take reasonable steps to preserve in confidence such Confidential Information and prevent 
disclosure thereof to third parties (except as expressly permitted herein), and in furtherance 
thereof, shall treat such Confidential Information in acconlance with the terms and conditions of 
this Agreement 

(b) The Receiving Party shall immediately notify the Disclosing Party of any 
intended, or unintended^ unauthorized disclosure or use of any of the Disclosing Party's 
Confidential Information of which the Receiving Party becomes aware. The Receiving Party 
shall cooperate fully with and reasonably assist the Disclosing Party in the procurement^ 
maintenance, and enforcement of any protection of the Disclosing Party's rights to or in any of 
the Confidential Information. 

(c) The Receiving Par^ shall use the Disclosing Party's Confidential Information 
solely in connection with (i) the business relationship between Licensor and Licensee and (ii) the 
development, approval, and marketing of Licensed Products based on, utilizing, or related to the 
Licensed Patents and Licensed Know-How (the "Allowed Purpose"), and for no other purposes. 
The Receiving Party may share the Disclosing Party's Confidential Information, for the Allowed 
Purpose, only with its din^ctors, officers, representatives, advisors, employees, and sublicensees 
who have a need to know such Confidential Information in order to carry out their respective 
functions in connection with the Allowed Purpose, provided that the Receiving Party shall 
inform such persons or entities of the confidential nature of such information and the terms 
hereof, and shall direct such persons or entities, and such persons and entities shall agree (i) to 
abide and be bound by obligations ofconfidcntialily with respect to such information that arc no 
less stringent than those present herein, (ii) to treat such information confidentially, and (ii) to 
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not show or disclose any part of such information to any third party, except as expressly 
permitted herein; provided further that no disclosure or provision of the Disciosing Party's 
Confidential Infonnation shall be made without original restrictive legends and such other 
markings as may be reasonably required by the Disclosing Party to preserve its confidential 
nature. The Receiving Party shall take reasonably diligent means, which in any event shall be no 
less than the level of care or effort the Receiving Party uses to protect its own confidential 
information and no less than reasonable care, to safeguard the Disciosing Party's Confidential 
Information. 

(d) In the event that any reproduction of the Disclosing Party's Confidential 
Information, or any part thereof, is made by or on behalf of the Receiving Party, the Receiving 
Party shall ensure that any such rq>roduction includes all of the Disclosing Party^s restrictive 
legends, if any, which are present on the original Confidential Information. 

(c) The Receiving Party shall control access to the Disclosing Party's 
Confidential Information under and in accordance with all applicable laws and regulations, 
including, without limitation^ all laws and regulations pertaining to export, security, and privacy. 

1 1 .2. Required Disclosures , In the event that the Receiving Party receives a request to 
disclose all or any part of the Disclosing Party's Confidential Infomnation under the terms of a 
subpoena, civil investigative demand or similar process, or order issued by a court of competent 
jurisdiction or by a governmental body^ the Receiving Party agrees to <i) promptly notify the 
Disclosing Party of the existence and terms of the request, so that the Disclosing Party may seek 
an appropriate protective order and/or waive compliance with the provisions of this Agreement, 
and (ii) if disclosure of such information is legally required in the opinion of counsel to the 
Receiving Party, the Receiving Party and its representatives shall be permitted to make such 
disclosure without any liability hereunder only after the Receiving Party and its representatives 
have exercised reasonable efforts to obtain an ord^ or other reliable assurance that confidential 
treatment will be accorded to such disclosed information. 

1 1 3- Return of Confidential Inffarmation. Upon expiration or earlier termination of this 
Agreement or upon the written request of a Disclosing Party, the Receiving Party shall promptly 
deliver to the Disclosing Party or, where such delivery is not practical irrevocably destroy, all 
Confidential Information provided to the Receiving Party or in the possession or control of the 
Receiving Party, its employees, representatives, agents, directors, officers, and sublicensees 
including without limitation any copies, extracts or other reproductions, m whole or in part, of 
any such Confidential Information and any notes or other materials prepared by the Receiving 
Party, or on behalf of the Receiving Party, pertaining thereto. The Receiving Party shall 
promptly certify its compliance with this provision to the Disclosing Party* 

11.4. Term of Protection . The provisions of this Agreement which pertain to 
Confidential Information shall continue in cflFcct for a period of five (5) years from the expiration 
or earlier termination of this Agreement provided, however, that any provisions pertaining to 
Confidential Information which constitutes a Trade Secret shall continue in effect for as long as 
such Confidential Information remains a TradeJSecrel 
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12. INTELLECTUAL PROPERTY . 

12.1 Licensor Intellectual Property . Licensor and Licensee acknowietjgc and agree 
that NAWA Heiimlttel GipbH owns (as between NAWA Heilmittel GmbH and Licensee) and 
will retain all ownership, tights^ and interests, now and in the future, in the Licensed Patents, in 
the Inventions and improvements protected by the Licensed Patents, and in all other property 
rights and interests associated therewith, subject to the License granted to Licensee in this 
Agirement Licensee shall not at any time attack the title, validity, or any of Licensor's rights in 
and to the Licensed Patents, in the inventions or improvements protected by the Licensed 
Patents^ and all other property rights and interests associated therewith- Nothing in this 
Agreement shall be construed as conveying or transfcrrine ownership or title to any Licensor 
Intellectual Property or other items. 

12^ Licensor Intellectual Propprtv . Licensor and Licensee acknowledge and agree 
that (as between Licensor and Lioensee)^ to the extent that Licensee invents, develops, creates, or 
reduces to practice any Improvements of the technology of the Licensed Patents, Licensee shall 
own all ownership, rights, and interests in and to such Improvements of the technology of the 
Licensed Patents, subject to the rights granted to Licensor pursuant to Section 2.3 hereof. 
Nothing in this Agreement shall be construed as conveying or transferring ownership or title to 
any Licensee Intellectual Property or other items. 

13. ADDITIONAL COVENANTS . 

1 3. 1 Non-Competition bv Licensee . Licensee acknowledges and agrees that 
Licensor's Compound and related products have become known to the general public and to 
various medical product developers, manufacturers and marketers, and that Licensc»**s reputation 
and goodwill, associated with Licensor's Compound and products, are an integral part of the 
successful development:, marketing and sale thereof. If« while this Agreement is in force or after 
the termination of this Agreement, Licensee deprives Licensor of any of such goodwill or in any 
manner utilizes such goodwill in competition with Licensor, Licensor will be deprived of the 
benefits it has bargained for pursuant to this Agreement Accordingly, as a covenant ancillary to 
ttits Agreement, and as an inducement for Licensor to enter into this Agreement, Licensee agrees 
that while this Agreement is in force and for a period of three (3) years after any termination of 
this Agreement (the "Non-Competition Period")* Licensee shall not, and shall ensure that all 
Licensee Affiliates and sublicensees do not, without Licensor's prior written consent, directly or 
indirectly, anywhere in the "Licensee Non-Compete Territor/* (as defined below), develop, 
produce, sell» license, import, or assist any third party in the developtnent, production, sale, 
licensing, or importation of any compound, technology, or product having a similar mechanism 
of action as Licensor's Compound which competes with Licensor's Compound, technology or 
products; provided, however, that in the event Licensor materially breaches this Agreement and 
does not cure such breach as set forth herein, such covenant of non-competition shall be null and 
void and of no force and effect. For purposes of this Agreement, the "'Licensee Non-Compete 
Territory" shall include the member countries of the European Union as of the Effective Date of 
this Agreement 


*l*4M*v3 



Case 1:06-cv-01150-RMC Document 51-2 Filed 01/04/2008 Page 69 of 83 

2:j/06 03 MO 18:18 FAX , 1)015 


PAGE IS 

13.2 Non-Competition bv Licensor , Licensor acknowledges and agrees that Licensee's 
products have become known to the genera] public and to various medical product developers, 
manufacturers and marketers, and that Licensee's reputation and goodwill, associated with 
Licensee's products, are an integral part of ihe successful development, marketing and sale 
thereof. If, while this Agreement is in force or after the termination of this Agreement, Licensor 
deprives Licensee of any of such goodwill or in any manner utilizes such goodwill in 
competition with Licensee, Licensee will be deprived of the benefits it has bargained for 
pursuant to this Agreement. Accordingly^ as a covenant ancillary to this Agreement, and as an 
inducement for Licensee to enter into this Agreement, Licensor agrees that while this Agreement 
is in force and during the Non-Competition Period, Licensor shall not, and shall ensure that all 
Licensor Affiliates and sublicensees do not» without Licensee's prior written consent, directly or 
indirectly, anywhere in the **Licehsor Non-Compete Ten-itory*' (as defined below), develop, 
produce, sell, license, import, or assist any third party in the developrnent, production, sale, 
licensing, or importation of any product having a similar mechanism of action as Licensee's 
products which competes with Licensee's products; provided, however, that in the event 
Licensee materially breaches this Agreement and does not cure such breach as set forth herein, 
such covenant of nonKsompetition shall be null and void and of no force and effect. For purposes 
of this Agreement, the "Licensor Non-*Compete Territory" shall include all countries of the world 
with the exclusion of those countries which are members of the European Union as of the 
Effective Date of this AgreemenL 

13.3 Goodwill , During the Non-Competidon Period, the parties shall not, and shall 
ensure that their Affdiates and sublicensees, if any, shall not, make any statement or other 
communication that impugns or attacks the reputation or character of the other party, or that 
damages the goodwill of the other party; take any action in bad faith that would interfere with 
any contractual, customer or supplier relationships of the other party^ including, without 
limitation, any action in bad faith that would result in a diminution of business; or otherwise take 
any action in bad faith that is detrimental to the best interests of the other party; provided, 
however, that nothing in this Section 13.3 shall prevent a party, or its Affiliates or sublicensees, 
from conducting competitive business in good faith with a customer or supplier of the other 
party, even if the conduct of such business may result in the loss of business or revenues to the 
other party, 

13.4 Further Acknowledgements . Each party acknowledges and agrees that a breach 
of any covenant contained in this Article 13 would cause irreparable damage to the other party, 
the exact amount of wiiich would be difficuh; to ascertain, and that the remedies at law for any 
such breach would be inadequate. Accordingly, if a party breaches any covenant contained in 
this Article 13, in addition to any other remedy that may be available at law or in equity, the 
other party shall be entitled to specific performance and injunctive relief. Each party has 
attempted to limit the rights of the other party, and its Affiliates and sublicensees, to compete 
only to the extent necessary to protect the limiting party from unfair competition. The parties 
expressly agree that, if the scope of enforceability of the restrictive covenants of Article 13 are in 
any way disputed at any time, a court or other trier of fact may modify and enforce such 
covenants to the extent that it believes to be reasonable under the circumstances existing at the 
time. 


ii)\H0«6v3 



Case 1:06-cv-01150-RMC Document 51-2 Filed 01/04/2008 Page 70 of 83 

23/P« 03 , MO 18;1« FAX ' ilOie 


PAGE 16 


14. BRAND NAMES/USE OF NAMES . 

14 J Bran<| Names , Licensee shall Jhave the right, at its sole discretion and sole 
expense, to select, use, and Hie registrations for brand names or trademarks for use with the 
Licensed Products. 

14^ Use or Names . Subject to approval as described hereiru each party shall have the 
right to use the other party's name in connection with sales promotion, advertisings or other 
forms of publicity in connection with the indications covered by this Agreement and/or in 
connection with the Licensed Products in the Field and Territory; provided, however, that neither 
party and none of its Affiliates or sublicensees shall use the other party's name in connection 
with Indications not covered by this Agreement, products other than the Licensed Products, or 
for other uses not expressly permitted herein. In the event that a party desires to use the other 
party's name as permitted by this Section 14.2, the party shall provide the other party with copies 
of aJl labels, advertising, articles, press releases, or other materiala which include the other 
party's name sufUclently in advance of the distribution thereof so as to provide the other party 
with adequate time to consider the manner in which its name is to be used in such copies* Upon 
receipt of such copies, the other party shall promptly inspect, review and consider such copies 
for approval^ which shall not be unreasonably withheld If the other party does not approve of 
the manner in which its name is to be used in such copies, the parties shall work together to 
develop a mutually acceptable alternative. 

15. GOVERNMENT INTERESTS, 

The parties acknowledge and agree that If a government (through any of its agencies or 
otherwise) has funded research, during the course of or under which any of the inventions of the 
Licensed Patents or Improvements were conceived or made, such government shall be entitled to 
a license in ao^rdance v^th appropriate law or applicable regulations to practice or have 
practiced the inventions of siich Licensed Patents or Improvements for that government's 
govennmental purposes. The licenses granted pursuant to this Agreement shall be subject to such 
government license. 

16. INDEMMyi<?AT10N/tr^SURANCE. 

16,1 Indemnification Bv Licensee . Licensee shall indemnify, defend, and hold 
harmless Licensor and its officers, directors, shareholders, employees, representatives, agents, 
and Afniiates from all claims, demands, liabilities, losses, damages, judgments or settlements, 
including all reasonable costs and expenses related thereto including attorney's fees and court 
costs, directly or indirectly resulting from; (a) personal injury* deaths or property damage in 
connection with the products, processes, or services of Licensee or of any AfFiliate or 
sublicensee of Licensee; (b) any claimed infiringement or violation of any patent, trademark, 
copyright^ trade secret, or other Intellectual Property Right with respect to the products, 
processes, or services of Licensee or of any Affiliate or sublicensee of Licensee; (c) any other 
claim, proceeding, demand, expense, and liability of any kind whatsoever resulting from the use. 
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msnufecturei sale, lease, consumption^ or advertisement of Licensed PiXKlucts arising from any 
right or obligation of Licensee hereunder, (d) any materisd breach by Licensee of the terras, 
conditions, or provisions of this Agreement; or, (e) the untruth of any representation or warranty 
made by Licensee in this Agreement 

Notwithstanding the foregoing, the Licensee shall not so indemniiy such parties as a 
result of any claimed infHngement of a patent of a third parly in the Territory with respect to 
products of Licensee sold in the Territory, provided that such products are manufactured (i) in 
strict accordance with the disclosures of (lie Licensed Patents and the Licensed Know-How 
supplied to Licensee in writing by Licensor; and, (ii) as required in writing by Licensor. The 
exception to indemnification contained in the immediately pnxseeding sentence shall not extend 
to the benefit of any third party, including but not limited to Affiliates and sublicensees of 
Licensee. 

16,2 Ipdcmnification By Licensor . Licensor shall indemnify, defend, and hold 
harmless Licensee and its officers, directors, shareholders, employees, representatives, agents, 
and Affiliates fh>m ail claims^ demands, liabilities, losses, damages, judgments or settlements, 
including all reasonable costs and expenses related thereto including attorney's fees and court 
costs, directly or indirectly resuldng from: (a) any material breach by Licensee of the terms, 
conditions, or provisions of this Agreement; (b) the untruth of any representation or warranty 
made ^y Licensee in this Agreement; or (c) any claimed infringement of a patent of a third party 
in the Territory with respect to products of Licensee sold in the Territory, provided that such 
products are manufactured (i) in strict accordance with the disclosures of the Licensed Patents 
and the Licensed Know-How supplied to Licensee in writing by Licensor; and, (ii) as required in 
writing by Licensor. Such indemnification obligation of Licensor with respect to infringement of 
a patent shall not extend to the benefit any third party, including, but not limited to, AHiliates 
and sublicensees of Licensee. 

16J Cooperation Bv Indemnified Party . Notwithstanding Sections 16-1 and 16.2 of 
this Agreement, an indemnifying party is under no obligation to indemnify and hold an 
indemnified party harmless unless: (a) the indemnifying party shall have been promptly notified, 
by the indemnified party , of the suit or claim and fbmished, by the indemnified party- with a 
copy of each communication, nodce or other action relating to said claim; (b) the indemnifying 
party shall have the right to assume sole authority to conduct the trial or settlement of such claim 
or any negotiations related thereto at the indemnifying party^s own expense, except that no 
compromise or settlement of any claim admitting liability of or imposing any obligations on the 
may be affected without the prior written consent of the indemnified party; and (c) the 
indemnified party shall provide reasonable information and assistance requested by the 
indemnifying party, including access to books and records, in connection with the defense of 
such claim. If the indemnifying party reftases to defend or does not make known to the 
indemnified its willingness to defend against such claim within ten (10) days after it receives 
notice thereof, then the indemnified party shall be free to investigate, defend, compromise, settle 
or otherwise dispose of such claim in the indemnified party's best interest and incur other costs 
in connection therewith, all at the expense of indemnifying party. Notwithstanding the 
foregoing, the indenmified party at all times reserves the right to retain counsel of its own to 
defend the indemnified party^s interests. 
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16.4 Insurance , Licensee maintains and shall continue to maintain liability insurance 
coverage appropriate to the risk involved in developing, manufacturingr and marketing products 
or services related to the Licensed Patents, Licensed Know-How, or other information provided 
to Licensee under this Agreement. Such Habili^ insurance coverage shall list Licensor and the 
inventors of the Licensed Patents as additional insureds. Witil^in thirty (30) days after the 
Effective Date of this Agreement and diereafter annually between January T^ and 31*^ of each 
year. Licensee shall present evidence to Licensor that such liability insurance coverage is being 
maintained with Licensor and the inventors of the Licensed Patents afi additional insureds. In 
addition. Licensee shall provide Licensor with at least thirty (30) days prior written notice of any 
change in or cancellation of such liability insurance coverage. 

17. WARRANTIES/DISCLAIMER. 

1 7. 1 Licensor Warranties . Licensor warrants, represents and covenants that: 

(a) Licensor is a corporation duly organized, validly existing, and in good 
standing under the law^ of the State of Delaware and the District of Columbia; 

(b) Licensor has the requisite power and authority to enter into this Agreement 
and to carry on business as presently conducted; 

(c) Licensor may execute* deliver and perform this Agreement without the 
necessity of obtaining any consent or giving any notice; 

(d) NAWA Heiimittel GmbH owns the entire right, title and interest in and to all 
Licensed Patents which are licensed to Licensee pursuant to the terms and conditions of this 
Agreement, and Licensor possesses the necessary and appropriate rights, under an exclusive 
license with NAWA Heiimittel OmbH, to sublicense the Licensed Patents to Licensee pursuant 
to this Agreement; 

(e) Licensor has not previously granted any licenses* agreements, or other 
permissions to any third party with respect to the Licensed Patents; 

(0 the Licensed Patents are free and clear of any and all encumbrances, liens, or 
title defects; 

(g) there is no pending or threatened litigation against Licensor in connection 
with the Licensed Patents; 

(h) with respect to any information of Licensee that constitutes Confidential 
Information or a Trade Secret (specifically including the previously delivered internal fmanciat 
summary of the Licensee for the time period ended 12/31/03), Licensor will maintain the 
confidentiality of such information in accordance with the provisions of Article 1 1 of this 
Agreement; 
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(i) the performance by Licensor hereunder does not and will not violate any 
contracts or commitments to which Licensor is bound, or knowingly violate any laws, rules, 
ordinances, or regulations applicable to Licensor; and, 

(]) this Agreement has been duly authorized, executed and delivered by Licensor 
and constitutes its legal, valid and binding obligation, enforceable against it in accordance with 
its terms, except as may be limited by bankruptcy, reorganization, insolvency and similar laws of 
general application relating to or affbcting the enforcement of rights or creditors. 

Notwithstanding the fbregoing, nothing in this Agreement shall be construed as: 

(a) a warranty or representation by Licensor or NAWA Heiimittcl GmbH as to 
the validity or scope of any of the Licensed Patents; 

(b) a warranty or representation that any proems or anything made, used, sold, or 
otherwise disposed of under the License granted to Licensee in this AgrccTnent will or will not 
infringe a patent or violate any other rights of third parties; 

(c) an obligation to bring or prosecute actions or suits against third parties for 
infringement of any of the Licensed Patents; 

(d) an obligation to furnish any know-how or other information not provided for 
in this Agreement; 

(e) an obligation to perform any actions not provided for in this Agreement; or, 

(0 a warranty or representation by Licensor that it will not grant licenses to 
others to use, make, have made, sell, offer for sale, or import products or services, as the case 
may be, which are not covered by the claims of the Licensed Patents and which may be similar 
and/or compete with products or senrices provided by Licensee. 

17J2 Licensor Warranty Disclaimer . EXCEPT FOR THE WARRANTIES 
EXPRESSLY PROVIDED BY LICENSOR IN THIS AGREEMENT, LICENSOR HEREBY 
DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT 
NOT LIMITED TO, ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE AND ASSUMES NO RESPONSIBILITY WHATSOEVER WITH 
RESPECT TO THE USE, MANUFACTURE, SALE, IMPORTATION, OR OTHER 
DISPOSITION BY LICENSEE OR THIRD PARTIES OF PRODUCTS OR SERVICES 
INCORPORATING, MADE, OR PERFORMED BY THE USE OF INVENTIONS OR 
INFORMATION LICENSED OR PROVIDED TO LICENSEE UNDER THIS AGREEMENT 

1 7 J Licensee Warranties . Licensee warrants, represents and covenants that: 

(a) Licensee is a corporation duly organized, validly wcisting, and in good 
standing under the laws of the State of Delawaffe; 
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(b) Licensee has the requisite power and authority to enter into this Agreement 
and to carry on business as presently conducted; 

(c) Licensee may execute, deliver and perform this Agreement without the 
necessity of obtaining any consent or giving any notice; 

(d) the transactions contemplated by this Agreement have been authorized by all 
necessary action of the Board of Directors of Licensee; 

(e) the performance by Licensee hereunder does not and will not violate any 
contracts or commitments to which Licensee is bound, or knowingly violate any laws, rules» 
ordinances, or regulations applicable to Licensee; 

(f) this Agreement has been duly authorized, executed and delivered by Licensee 
and constitutes its IcgaU valid and binding obligation, enforceable against it in accordance with 
its terms, except as may be limited by bankruptcy, reorganization, insolvency and similar laws of 
general application relating to or affecting the oiforcement of rigiits or creditors; 

(g) with respect to any information of Licensor that constitutes Confidential 
Information or a Trade Secret, Licensee will maintain the confidentiality of such information in 
accordance with the provisions of Article 1 1 of this Agreement; 

(h) Licensee has the know-how to develop and commercialize pharmaceutical 
compounds for various indications in appropriate markets, and has the financial ability to do so; 

and ' 

(i) the internal financial summary of the Licensee for the time period ended 
12/3 1/03, previously delivered to Licensor, is true, correct and complete in all material respects. 
There has been no material adverse change in the financial condition of the Licensee since such 
intema! financial summary was prepared. 

18. LIMITATIQN/EXCLUSTON OF DAMAGES . 

18.1 Limitation of Liabilitv , IN NO EVENT SHALL LICENSOR BE LIABLE TO 
ANY LICENSEE OR ANY THIRD PARTY IN CONNECTION WITH THIS AGREEMENT, 
WHETHER SUCH LIABILITY ARISES FROM BREACH OF CONTRACT OR 
WARRANTY, NEGLIGENCE OR OTHER TORT, STRICT LIABILITY, INTELLECTUAL 
PROPERTY INFINGEMENT OR MISAPPROPRIATION, OR OTHERWISE, FOR AN 
AMOUNT EXCEEDING THE SUM OF THE PAYMENTS MADE TO LICENSOR DURING 
THE TWELVE MONTH PERIOD PRIOR TO THE DATE ON WHICH SUCH LIABILITY 
AROSE. 

18.2 Exclusion of Damages , NEITHER PARTY WILL BE LIABLE TO THE 
OTHER PARTY FOR ANY CONSEQUENTIAL. INDIRECT, SPECIAL, EXEMPLARY, OR 
PUNITIVE DAMAGES, WHETHER FORESEEABLE OR UNFORESEEABLE, BASED ON 
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CLAIMS OF THE OTHER PARTY OR ITS CUSTOMERS OR THIRD PARTIES ARISING 
OUT OF BREACH OF EXPRESS OR IMPLIED WARRANTIES, BREACH OF CONTRACT, 
MISREPRESENTATION, NEGLIGENCE, STRICT LIABILITY IN TORT OR OTHERWISE 
IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT, EXCEPT ONLY IN 
THE CASE OF PERSONAL INJURY WHERE AND TO THE EXTENT THAT APPLICABLE 
LAW REQUIRES SUCH LIABILITY; PROVIDED, HOWEVER, THAT NOTHING 
CONTAINED HEREIN SHALL IMPAIR OR LIMIT UCENSEE'S INDEMNIFICATION 
OBLI0A110NS UNDER ARTICLE 16 OR LIMIT THE PARTIES WARRANTY 
OBLIGATIONS UNDER ARTICLE 17, 


19. ARBITRATION. 

In the event that any disputes arise between the parties in connection with or related to 
this Agreement, the parties agree to work in good f^th in an initial attempt to timely resolve such 
disputes throuj^ discussions between their respective executives. If any such dispute cannot be 
timely resolved by sudi discu^ions, such dispute shall be submitted to a representative of the 
McLean^ Virginia office of Deloitte 4Se Touohe for resolution. Such representative shall have 
appropnate knowledge and experience in the healthcare industty. If Deloiiie & Touohe decides 
that it does not de^re to assist in the resolution of such dispute, the parties shall submit such 
dispute to a mutually agreed upon third party for rasotudon. If no mutually acceptable resolution 
of such dispute is reached wHhin fifteen (1 5) days of the submission of such dispute to Dcloitie 
^ Touchc or a third party« as the case may be, the parties agree to submit such dispute to the 
dispute resolution process of JAC. 

20. TIERM AND TERMTlHAT^Oy^- 

20.1 Term of the Agreement . This Agreement shall commence on die EfTective Date 
hereof as indicated above and Shalt continue in full force and effect diereafter perpetually with 
respect to the Licen^ Know-How and with respect to the Licensed Patents, until the expimtion 
of the last of the Licensed Patents to expire (the 'Term*0. unless sooner terminated in accordance 
with the provisions hereof. 

20.2 Termmatinn bv Rjther Party. Notwithstanding anything to the contrary in this 
Agreement, each party^ by written notice to the Other party, may terminate this Agreement (and 
the licenses granted herein) or suspend its turther perfbimance without terminating this 
Agreement if ^ other party has materially breached or ffalled to abide by or perform a provision 
of this Agreement and the other party has not cuied the breach or &ilurc <or, if the breach or 
failure is sudi that the cum would take a longer period^ the other party has commenced to cure 
such breach or failure and has proceeded diligently therewith) within fifteen (IS) days of 
receiving written notice from the non-breaching Party specifying such breach or failure* 
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20.3.1 Existing Sublicenses . In the event that Licensor terminates this 
Agreement for a reason other than Licensee's' failure to meet the milestone set forth in Section 
7.1(0 above, but continues any sublicenses previously granted by Licensee pursuant to Section 
2,2 hereof. Licensor shall pay to Licensee royally fees computed at the following rates, but 
subject to the pioportional reductions s&L forth below: (a) thirty-five percent (35%) of ail 
consideration payable to Licensor by such sublicensees in connection with the sublicensing of 
rights in the Territory; and, (b) If the parties amended this Agreement prior to such termination to 
include the member countries of the European Union within the Territory, (i) thirty-ftve percent 
(35%) of all consideration payidsle to Licensor by such sublicensees in connection with the 
sublicensing of rights in the non-member countries of the European Union, and (ii) ftfly percent 
(50%) of all consideration payable to Licensor by such sublicensees in connection with the 
sublicensing of rights in the member countries of the European Union; provided, however^ that 
Licensor shall have no obligation to pay royahy foes to Licensee In excess of the amount of 
Licensee's documented expenses as detemiined at such time, according to then current industry 
standards, by a representative of Deloitte & Touche or its successor (or by such other 
representative mutually agreed upon by the parties), which representative shall have appropriate 
knowledge and experience in the healthcare industiy. Such amount shall cover 100% of 
Licensee's hard costs and SOVo of Licensee's soft costs incurred under the terms of this 
Agreement through the date on which the license is terminated* All such royalties shall be paid 
in U.S. dollars to Licensee at the address provided in Section 21 .16 below. 

20.3.2 "No Existing Sublicenses. In the event that Licensor terminates this 
Agreement for any reason other than Licensee's failure to meet the milestone set forth in Section 
7.1(f) above^ but does not continue any sublicenses previously granted by Licensee pursuant to 
Section 22 hereof, Licensor shall pay to Licensee a royalty fee computed as the product of seven 
percent (7%) and the "Net Sales Price of all Licensed Products sold or otherwise disposed of by 
Licensor; provided, however, that Licensor shall have no obligation to pay royalty fees to 
Licensee under this Section 20.32 in excess of the amount of Licensee's documented expenses 
as determined at such time, according to then current industry standards, by a representative of 
Dcloiue &. Touche or its successor (or by such other representative mutually agreed upon by the 
parties), which representative shall have appropriate Icnowledge and experience in the healthcare 
industry. Such amount shall cover 100% of Licensee's hard costs and 50% of Licensee's soft 
costs incurred under the terms of this Agreement through the date on which the license is 
terminated. All such royalties shall be paid in U.S. dollars to Licensee at the address provided in 
Section 21.16 below. 

20.3.3 Additional Rovaltv: Existing Sublicenses , In the event Licensee fails to 
meet the milestone described in Section 7. 1 (f) above, the license granted under this Agreement is 
terminated, and the Licensor continues any sublicenses previously granted by Licensee pursuant 
to Section 22 hereof. Licensor shall pay to Licensee, in lieu of the amounts otherwise payable 
under Section 20J3.1- above: 

(a) 50% of all consideration payable to Licensor by such sublicensees 
in connection with the sublicensing of rights throughout the world during the first year after such 
termination; 
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(b) 40% of all consideration payable to Licensor by such sublicensees 
in connection with the sublicensing of ri^ts throughout the world during the second year after 
such termination; 

(c) 30% of all consideration payable to Licensor by such sublicensees 
in connection with the sublicensing of rights throughout the world during the third year after 
such terminatian; 

(d) 20% of all consideration payable to Licensor by such sublicensees 
in connection with the sublicensing of rights throughout the world during the fourth year afker 
such termination; 

(e) 10% of all consideration payable to Licensor by such sublicensees 
in connection with the sublicensing of rights throughout the world during the fifth year after such 
tcrtninatton; and 

(f) 0% of all consideration payable to Licensor by such sublicensees 
in connection with the sublicensing of rights throughout the world thereafter 

203.4. Additional Rovaltv: No Existing Sublicenses . In the event Licensee fails 
to meet the milestone described in Section 7.1(0 above, the license granted under this Agreement 
is terminated, and the Licensor does not continue any sublicenses previou.«ily granted by Licensee 
pursuant to Section 2.2 hereof* Licensor shall pay to Licensee, in lieu of the amounts otherwise 
payable under Section 20.3.2. above: 

(a) the product of 1 0% and the Net Sales Price of all licensed products 

sold or otherwise disposed of by Licensor throughout the world during the first year after such 
termination; 

(b) the product of 8-1/2% and the Net Sales Price of all licensed 
products sold or otherwise disposed of by Licensor throughout the world during the second year 
after such termination; 

(c) the product of 7% and the Net Sales Price of all licensed products 
sold or olherwise disposed of by Licensor throughout the world during the third year after such 
termination; 

(d) the product of 6% and the Net Sales Price of all licensed products 
sold or otherwise disposed of by Licensor throughout the world during the fourth year alter such 
termination; 

(c) the product of 5% and the Net Sales Price of all licensed products 
sold or otherwise disposed of by Licensor throughout the world during the fifth year after such 
temiination; and 
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(f> the product of 0% and the Net Sales Price or all licensed products 
sold or otherwise disposed of by Licensor throughout the world thereafter. 

20A Effect of Expiration or Termination . Expiration or earlier termination of this 
Agreement shall not relieve the parties of their continuing obligations under those provisions of 
this Agreement that, by their terms, or in accordance with Section 2 J .9, survive the e^cpiration or 
termination of this Agreement In addition, the parlies shall perform as follows: 

(a) upon any termination becoming effective^ all rights and licenses granted 
hereunder shall terminate and be of no further force and effect (unless expressly stated to the 
contrary herein); however, such termtnaUon shall not ralieve either party of any obligations 
accruing up to and owing to the other party at the time of such teimination; 

(b) Licensee shall, and shad cause its Affiliates and sublicensees to^ immediately 
cease using all Licensed Patents^ Licensed Know-How, and Licertsor Confidential Information 
and immediately cease the use, manufacture, sale« offer for sale, and importation of Licensed 
Products; 

(c) Licensee shall immediately make payment to Licensor of all amounts 

presently due and owing to Licensor; 

(d) Licensee shall immediately return to Licensor ail copies of Licensor materials 
and Licensor Confidential Information provided to Licensee by, or on behalf of. Licensor and 
non-recoverably destroy all copies thereof and any works which include, in whole or in part any 
Licensor materials or Licensor Confidential Infbmnation; 

(e) Licensee shall comply with any other post-termination provisions of this 
Agreement (including, but not limited to, Ihe covenants of Articles 1 1 and 13); 

(f) Licensor shall immediately cease using all Licensee materials and Licensee 
Confidential Information; 

(g) Licensor shall immediately return to Licensee ail copies of Licensee materials 
and Licensee Confidential Information provided to Licensor by, or on behalf of. Licensee and 
non-recoverabiy destroy all copies thereof and any works which include, in whole or in part, any 
Licensee materials or Licensee Confidential Information; and, 

(h) Licensor shall comply with any other post-termination provisions of this 
Agreement (including, but not limited to, the covenants of Articles 1 1 artd 1 3). 

21. MISCELLANEQU$, 

2 1 .1 Brokers . Licensee has not become obligated to pay> and has not taken any action 
that might result in an person or entity claiming to be entitled to receive, any brokerage 
commission, fmder^s fee or similar commission or fee in connection with this Agreement. 
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21.2 Service or^ poawJ of Difeetora . Liocinsor and Licensee acknowledge and ^grec 
that Mr Thomas Rtesinccr, or an alternative e^tocutivc selected by MAWA Heilmittel GmbH^ 
fthari serve as a Director on the Board of Directory of BioOcrm Scisncas, Inc* fbr mutually 
agree^le consideration (irtctudlng, but not limited to, some cashi rcimbursomedt of expenaes^ 
and some limit on the maximum amount of time associated with the provision of such service) 
for a period of one to two years» with the initialion of such service to begin wkhm thirty (30) 
days aaer the EfTeotive Date of tfiis Agreement. 

21-3 Entire AoTaemenL This Agreemcm, including all exhiblta, attachments, and 
schedulea attached hereto, if any, contains the entire tindersunding bsiween the parties and 
supersedes ail prior and collataral proposals, discussions, contmunications, statements, reports, 
and under^tandinss txstween the parties reltttbig to the subject matter hereof unless set Ibrth or 
referenced in this Agreement If there is a conflict between the terma and conditions of this 
Agreement and those of any exhibit, attachmeni, or schedule, the terms and conditions of this 
Agreement control over those of the exhibit, attachment or schedule* However, to the extent 
pos&ible, the parties shall construe the terms and conditions of this Agreement and the exhibits, 
attachments, or schedules, if any, as complementary to each other. 

2] A AmendmenL Excqyt as exprassly sat forth herein, no amendment, change, 
modincation^ alteration^ or addition to any provision hereof shalF be binding unless in writing 
and executed by authorized representatives of both parties. 

2 1 .5 Waiver. Except as expressly set forth herein, none of the tenna of this Agieement 
shall be deemed to be waived, in whole or in part^ by either party unless auch waiver is m writing 
and executed by authorized rcpresentativas of both parties. No waiver of any provision of this 
Agreement shall render unenforceable any other provision of this Agreement. 

2 L6 AsCTynment This Agreement and the licenses granted hereunder may be assigned 
by either party to (a) an AfiTiliate or subsidiary without the consent of the other party, and Cb) to a 
non-Affiliate or non-oubsidiary with the prior written consent of the other party, which consent 
shall not be unreasonably withheld. In the event that a party assigns this Agreement and the 
licenses granted hereunder to an AfHliate or subsidiaiy thereof, the assigning party shall remain 
liable for its obligations hereunder* 

2K7 BuTdgnB and Benefits . This Agreement shall be bindini; upon and shall inure (o 
the benefit of ihe parties and their respective successont and assigns, 

2U8 Severability . In the event that any provision of this Agreement is held void, 
voidable, invalid, or inoperative by any court of competent junsdfction or any appropriate 
legislature, no Other provision of this Agreement shall be affected as a result thereof, and the 
remaining provisions of this Agreement shall be valid and remain In iull forco and effect as if 
such void, voidable^ invalidt or inoperative provision had bean omitted. 
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21 .9 Survivabilitv . Term* and conditioru that rtquire perfbrmanoc aller *e csxpiration 
or termination of this Agveement, including, wkhout limititlon, aU provisions relating to 
payments, lecords, Confidemial Information, Inidlcctuai Properly, indeninlflcatlon, limitation or 
HabUUy* exclusion of damages, non-competition, ivarmrties, tnd termination, will $urvjve any 
expiration or temtinacion or this Agreement 

2K10 H*'"^'n C f The headings of the Secdonf of tbi» Agrcefnent air for convenience 
only end shall not be a pert of or aRtet the meaning or inteipn^ation of this Acrocmont. 

2l.n Plana- Exhibits, Attachme nt^ ant^ Schad^laa, The content, pravisions, tarma and 
conditions of any and all plans, exhibits^ attaehments, and acheduica (including* but not (imitod 
to, any and al] plans, exhibits^ attachments, and schedules that arc not completed as of the 
execution of this Agtaement^ if any* and any and all amended plana, exhibits^ attachments, and 
schedules) arc by this reJtoence incorpotated into this Agreement 

2 LI 2 Compliance with Laws . Each pasty and its directofv> offioers, shareholders, 
members, principals, participants, employeei^ and agents nhall comply with applicable laws, 
ordinances, regulations, and codas, including the identification and procurement of required 
permits, certificatos, approvals, and inspections, if any, in connection with or related to the 
performance of this Agraement 

21J3 Choice of Laws. THE VALIDITY, CONSTRUCTION, AND ENFORCEMENT 
OF THIS AGREEMENT. AND THE DETERMINATION OF THE RIGHTS AND DUTIES OF 
THE PARTIES, ARE GOVERNED BY THE LAWS OF THE STATE OF DELAWARE OF 
THE UNITED STATES OF AMERICA (EXCLUDING ANY CHOICE OF LAW PRINCIPLE 
THAT WOULD RESULT IN THE APPLICATION OF THE LAWS OF ANY OTHER 
JURISDICTION), 

21J4 Remedies. The Parties understand and agree that the ntutual promises and 
covenants of this Agreemant are speeial« unique, and of extnuKdinary character, and in the event 
or any deraulu breach, or threatened breach of this Aereement by either party or any of its 
employees, agents or other penonne! of any covenant or provision in this AgnMment applicable 
to such party, the other jmxty shall bt antltled* at its sol* discretion, to institute and prosecute 
proceedings in an appropriate court either at law or in equity, and shall be entitled to any and ail 
such remedies (includii^ any damages^ mjunctive relief, specific pcrfbrmanco, or combination 
thereof) as may be available at law or in equify. 

2[ JS Attorneys and Attpmev^^ Petsa. Both parties adcnowledge that thay have been 
repreaented by counsel during the negotiation of this Agreement and agree that the Agreement 
shall not be interpreted or enforced any more or less stringently against either party in the of^nt 
of a dispute between the parties as may, otherwise* be the case if one party had not been 
repn:9cntcci by counsel. In the event that either party employs attorneys to enforce any right 
arising out of or relating to this Agreement, each party shall bear its own attorneys' fees and 
costs. 


2LI6 Notices . 


^ 
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(a) Ali notices, rcqucscs* deivtindft^ ttxd oth^ communicsdons (coltectively^ 
•*NoUc«5*') rcquJTcd or permitted by this Apreem«nl shall b« in writing »nd become cftective 
when delivered (except as may be expmssiy be provided otbenvise in this Afreement) to the 
Tollowing addmsseeo^ at the followttie addresses: 

If to Licensor: 

•TMAWA USA, Incr 

I B25 Eye Sinset, M.W*, Suite 400 

Washington, D.C-20OO6 

Attn: Thomas Rlesineer, Frasident 

e-Mait; thomaK.riesinger@nawa.com 


with a copy (which shall not constitute notice) to: 

Howard J. Ross, Esquire 

1660 Intemadonal Drive, Suhe 600 

McLean, Virginia 22102 

Ftcsimiie; (703) 448>650S 

e**Mail: hcward.rc5s@tn>titmansandcfS.com 


If to Licensee: 

•^HcaJih Pathv^^ys* Inc," 

101 Orchard Ridge Drive, Suite IN 

Gaither^burg, Maryland 20878 

Attn: J. RaTKJBil Hoggle« President and CEO 

facsimile: (301)216-3919 

e-Mail; rhoggle(3^ealihpathway$.com 

(b) A racsimile notice (confirmed by facsimile confirmation sheet) constitiiteai an 
acceptable writing in accordance with this Section 21.16. 

(c) A party may change its addressee or addrm f&r lecaeiving Notices by providing a 
Motice of such change in acccairdance witb this Saetion 2Lt6 


2i.lg Relationship of the Partieg, The parties acknowledgt and asree that with respect 
to each other, each party is an independent contractor. Neither party is authorized to mal&e any 
representations or create any obligation or liability, expressed or impliod, on behalf of the other 
party, except as may be expressly provided for in this Agreement Each party acknowledges that 
the other party is not bound by any nspresentations, warmrties, covenantSt comnacts, agreements, 
or understandings made by the other party, or to which the other party may be subject, that are 
inconsistcm with any provision of this Agreement 
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21.19 Publicity ^ Upon the acceptance by Licensor of (he strategic product devolopment 
plftn dcgcribcd in Section 6.1 above, the parties shall issue a press release which is mutually 
agreed upon by the parties. 

2 1 20 Warranty of Authority, The panics warrant that the terms of this Aereement are 
valid and bmditVf end that the respective undcrsiEnad persons are authoruwd to execute this 
Agreement on bchairorthe respective parties. 

IN WITNESS WHEREOF, the parties hereto have caused their duly authoriaEed 
repreaentatives to execute this Agreement, 

^'Licensor" **Liccnsee^ 

N AW A USA, iBc,,.,.-- — ') Heatth Fathfways, Inc 




Name: ^P/^^^v^^^^ ^Nam/ :rt^A^iJtJ f/^^ t ^ 


Title 

Date: 


• ^^^<^e^^/<^^^ Title: ^J?C^7£^/C^ 

^/^3/<:P3 Dace: 6^^/^ 
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IICTENSE AND CQ.DEVELOPMgyrr AHREEMKNT 
^KTWKETV NAWA USA, INC, AND WEALTH PATHWAYS, INC. 

Pmttofet ■mi »«t«it AmiUcatioii* 

1* UTiited Sttxes Patent No. 3,079»010, entitM ^^Ptarmaceutical Preparacion for tht 
Treatment cf Wounds^ OMxMged Tissue vul Inflammation in Animals,*" filmd on Septsmber 22» 
\9Z% and issued on January 7» I99Z, 

2. Canadian Patent Na 1,330,419, entitled ""Pharmaoeutical Prerparation Containing 
Essential Metallic Trace Elemeni," filed September ZZp 1989, issued on June 28, 1994, 

3. European Patent >]o, EP 363 696 Bl, entitled ^'Pharmazeutische Zubereitung 
sowie Verfahren xu ihrer Hecstellung,'' filed on September 20, 1 989, and issued on May 26, 
1993. 

4. International Patent Appiieacion No. PCT/DE02/0OQ3 1 , entitled 'Treatment 
Solution Used for Caring for Wounds in Addition to Dressing Materia) for Use with Said 
Treatment Solution/' filed on Januaiy 9, 2002, international Publication No. WO 02/056896 A2, 
published on July 25, 2002, 

5. international Potent Application No, PCT/DE02/00032, entitled **Dres5ing 
Material In Addition to Treatment Solution for Use with Said Dressing Material," filed on 
January 9, 2002, International Publication No* WO 02/056927 A2, publishcsd on July 25, 2002. 

6. International Patent AppUcatiun No- PCT/DE02/0291O, entitled '^Pharmaceutical 
PrcpBFstion for Treating Wounds," filed on August 8, 2002, intematiorw) Publication No. WO 
03/0I803S A1, published on March 6, 2003. 

7. International Patent Application No. PCT/DB02/00763, entitled ''Medical 
Preparation That Promotes Acceptance of a GtuXtT ffled on March I, 20Q2» International 
publication No. WO 02/070027 A I, published on September 12, 200Z. 
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